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ORDINANCE \272 942 y

AN ORDINANCE relating to the Seattle Streetcar; addressing the financing of operating,
maintenance and capital costs of the Seattle Streetcar and authorizing agreements in
connection therewith; authorizing an agreement with King County for operation and
maintenance of the Seattle Streetcar; authorizing the creation of a City fund; authorizing
the loan of funds from the City’s Consolidated (Residual) Cash Pool, or its participating
funds, to the new fund; making an appropriation from the new fund; and reducing an
appropriation in the 2007 Budget; removing a budget proviso that had restricted spending
on streetcar operations.

WHEREAS, Ordinance 121951 authorized the construction of a modern streetcar line serving
downtown Seattle, Denny Triangle and South Lake Union (SLU), and the formation of
Local Improvement District (LID) No. 6750; and

WHEREAS, the City Council authorized the Executive to begin negotiation of an operation and
maintenance agreement with King County Metro in Ordinance 121850; and

WHEREAS, Ordinance 121850 requires that City funding for operation and maintenance of the
streetcar be provided exclusively from funds from the sale of City surplus property in
SLU and from revenues derived from new revenue sources specifically devised to pay for
the SLU streetcar operation and maintenance costs; and
WHEREAS, the Executive has proposed an interlocal agreement and a finance plan that satisfies
the requirements of Ordinance 121850; NOW, THEREFORE,
BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:
Section 1. The Mayor or his designee is authorized to execute an agreement substantially
in the form of Attachment A.
Section 2. Attachment B, the Seattle Streetcar Operations and Maintenance Financial
Plan (the Financial Plan) proposed by the Executive has been submitted and will be used as the

“Baseline Financial Plan” to monitor and track actual expenditures and revenues against those

projected in the Financial Plan. The Executive shall provide an annual written report to the City

Form Last Revised on December 16, 2006 1
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Council pertaining to the Seattle Streetcar’s operations and finances for the preceding year,
comparing actual experience with the Baseline Financial Plan. The report will be due no later
than March 1 of every year. The report shall include projected vs. actual ridership numbers,
projected vs. actual revenues and expenditures, actual use of funds from the Consolidated
(Residual) Cash Pool for interim financing, the number of Metro service hours used to operate
the streetcar, and a narrative explaining any operational or capital issues that have occurred in the
previous year or are anticipated. .

Section 3. The Mayor or his designee is authorized to negotiate and execute streetcar
yehicle and station sponsorship agreements consistent with the Financial Plan and consistent
with Seattle Municipal Code provisions relating to regulation of signage. The sponsorship
agreements may provide for the City to grant sponsorship rights for streetcar vehicles and
stations, establish the term and payments associated with the sponsorship rights, and establish the
forms of sponsor identification such as signage and audible messages that will be provided to
sponsors, with the limitation that agreements will not allow for coverage of streetcar vehicle
windows.

Section 4. The Director of Finance is hereby authorized to create in the City Treasury the
Seattle Streetcar Fund, from which may be paid certain operating, maintenance, and capital costs
related to the Seattle Streetcar, including costs for city administration. The Fund shall receive all
revenues associated with operating and maintaining the Streetcar, including but not limited to
revenues from sponsorship agreements; federal, state, county or other grants or transfers; prilvate

funding, donations or gifts; property sales proceeds; and other monies as authorized by

Form Last Revised on December 16, 2006 2
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ordinance. The Fund shall receive earnings and pay interest on its positive and negative
balances. The Director of Seattle Transportation Department shall have responsibility for
administering the Fund.

Section 5. A loan of up to Two Million Two Hundred Thousand Dollars ($2,200,000)
principal and interest outstandiﬁg at any one time is hereby authorized to be made from the City's
Consolidated (Residual) Cash Pool or its participating funds to the Seattle Streetcar Fund. Said
loan is to be repaid no later than December 31, 2018 with interest on the loan at the rate of return
of the City’s Consolidated (Residual) Cash Pool.

Section 6. The entire principal and interest amount of the loan authorized by Section 5 .
shall be repaid.

Section 7. The Director of Finance may effectuate the loan authorized in Section 5 above
by transferring cash from one or more of the funds participating in the City’s Consolidated
(Residual) Cash Pool to the Seattle Streetcar Fund, or by carrying the Seattle Streetcar Fund in a
negative cash position in an amount not to exceed Two Million Two Hundred Thousand Dollars
($2,200,000), until no later than December 31, 2018. The Director of Finance is further
authorized to establish, and modify if necessary, from time to time, a repayment plan and
schedule.

Section 8. If the Executive intends to propose an annual Streetcar Service Plan to the
County as described in Section 6.1 of Exhibit A that includes potential changes in streetcar
operations that may result in headways over or under 15 minutes or hours of operation that are

over or under a weekly equivalent of 15 hours per day, or that requires a level of City funding
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that exceeds 10% of that projected in the Baseline Financial Plan for that year, then the Executive]
must submit the proposed Streetcar Service Plan to the City Council for its review and approval,
via Council resolution, prior to submitting the plan to King County for its consideration.

Section 9. By October 1, 2007, the Executive shall propose a plan to pay for any
remaining capital costs pertaining to the South Lake Union Streetcar using the following revenue
sources: federal grants that have been requested for 2007, the proceeds from the sale of excess
City property adjacent to the Seattle Streetcar maintenance base; $2 million from the South Lake
Union Proceeds Subaccount established by Ordinance 120411; and $1.5 million from the
Denny/South Lake Union Transportation Mitigation Funds. The order in which these funds are
used should be prioritized by availability to minimize the extent to which interim financing is
used to pay for streetcar capital costs. Once the streetcar capital costs are paid, the Council may
consider using any remaining funds, if appropriate and allowable, to establish a contingency fund
to pay for major maintenance for the streetcar and/or pay for the streetcar’s Phase I operation
costs.

Section 10. The Executive shall provide written confirmation to the Chair of the
transportation committee that sufficient insurance for the Seattle Streetcar has been acquired
prior to beginning operations of the Streetcar. The Executive shall maintain sufficient insurance
for the duration of the project.

Section 11. In order to pay for necessary costs and expenses incurred or to be incurred in
2007, but for which insufficient appropriations were made, a new appropriation is made in the

2007 Budget from the fund shown, as follows:
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Fund Department Budget Control Level
Amount
Seattle Streetcar Fund $579,000
(XXXXX) Seattle Department | Streetcar Operations
of Transportation
Seattle Streetcar Fund $2,000
(XXXXX) Seattle Department | Debt Service
of Transportation

The purpose of the Streetcar Operations BCL is to operate and maintain the Seattle Streetcar.
The purpose of the Debt Service BCL is to make interest payments on outstanding balances of

the interfund loan authorized in Section 5.

Section 12. The appropriation for the following item in the 2007 Budget is reduced from

the fund shown, as follows:

Fund Department Budget' Control Level Amount
Transportation ($815,000)
Operating Fund Seattle Department | Mobility-Operations (17003)

(10310) of Transportation

Section 13. The restrictions imposed by the following budget proviso are removed and

they are no longer restrictions for any purpose including for Subsection 1(b) of Ordinance

122298:
Department Green Proviso Description Budget
Sheet Control
Level
Seattle #99-1-A-1 | Prohibits the spending of money 17003
Department of appropriated for 2007 for the Seattle
Form Last Revised on December 16, 2006 : 3
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Transportation | Department of Transportation’s
Mobility Operations BCL for operation
of the South Lake Union Streetcar until

authorized by future ordinance.

Section 14. Acts consistent with the authority and prior to the effective date of this
ordinance are hereby ratified and confirmed.

Section 15. This ordinance shall take effect and be in force thirty (30) days from and
after its approval by the Mayor, but if not approved and returned by the Mayor within ten (10)
days after presentation, it shall take effect as Erovided by Municipal Code Section 1.04.020.

Passed by the City Council the 1D day of T\Mc, , 2007, and signed by me in open

A
session in authentication of its passage this a‘f_ day of 7] umQ_ , 2007.

; 2
—/ 7 oftheeify Council

€sident

. JoLEN
Approved by me this /l 7day of S‘AM \, 2007.

Grégo

Filed by me this S day ofsJU W2 20

City/Clerk
(Seal)
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Attachment A — INTERLOCAL AGREEMENT between King County and City of Seattle for
Seattle Streetcar Operations and Maintenance

Attachment B — Seattle Streetcar Operations and Maintenance Financial Plan (May 2007)
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June 12, 2007

INTERLOCAL AGREEMENT
between
King County and City of Seattle
for
Seattle Streetcar Operations and Maintenance

This AGREEMENT (“Agreement”) is entered into this day of 2007, by and
between the City of Seattle (hereinafter referred to as “the City”) and King County (hereinafter
referred to as “the County”) and as may be referred to individually as “Party” and collectively as
“Parties”.

RECITALS

Whereas, pursuant to Chapters 36.56 RCW and 35.58 RCW and public vote, the County is
authorized to perform metropolitan public transportation functions; and

Whereas, the City's authority for construction, acquisition, maintenance, operation, extension,
alteration, repair, control and management of public transportation services is conditioned on the
County's consent per RCW 35.58.260; and ‘

Whereas, the County has approved in Ordinance the City's streetcar project from the
Fairview Avenue N and Ward Street to Westlake Avenue and Olive Way in the City; and

Whereas the City had experience building a streetcar as owner and builder of the Waterfront
Streetcar; and

Whereas, the City and the Municipality of Metropolitan Seattle (METRO) entered into a Waterfront
Streetcar Operations Agreement on February 22, 1978; and

Whereas, the METRO assumed ownership of the Waterfront Streetcar from the City on November
1, 1985 pursuant to a transfer agreement between the City of Seattle and METRO); and

Whereas, the County has experience operating and maintaining streetcars in the City of Seattle and
will operate and maintain Sound Transit's light rail system; and

Whereas, the City developed a Capital Finance and Operating and Maintenance Plan for the Seattle
Streetcar in April 2005 that anticipates the re-allocation of King County Metro Transit bus service
hours from the LINK Light Rail service area to the Seattle Streetcar and identifies other planned
sources of funds to support the City’s contribution to Seattle Streetcar operating and maintenance
costs; and



June 12, 2007

Whereas, King County acknowledges the City’s anticipation of reallocated bus service hours but
reserves the right to determine the source of its share of Seattle Streetcar funding, consistent with
adopted policies for allocating service among transit planning subareas; and

Whereas, City of Seattle taxpayers owning property within City of Seattle Local Improvement
District 6750 are contributing $25,700,000 toward the total cost to construct and equip a modern
streetcar line serving Downtown Seattle, Denny Triangle and South Lake Union; and

Whereas, the City is procuring, through an agreement with the City of Portland, three streetcar
vehicles of the similar design and specification as those operating on the City of Portland’s Portland
Streetcar and Sound Transit’s Tacoma Streetcar lines; and

Whereas the parties believe it is in the best interest of the public to have the County operate and
maintain the Seattle Streetcar once the City has constructed the facilities and procured the operating
equipment;

NOW, THEREFORE, in consideration of the mutual terms and obligations contained herein, the
Parties agree as follows:

1.0 Purpose and Scope of Agreement

1.1 Purpose and Scope

The Agreement, including attached exhibits, specifies the roles and responsibilities
regarding the operation and maintenance of the Seattle Streetcar following construction by
the City and during Startup and Passenger Service.

1.2 Definitions
Words, terms, and abbreviations used in this Agreement not defined in the body of this
Agreement are defined in Exhibit A attached hereto.

2.0  Description

The terms of this agreement are limited to the segment of the Seattle Streetcar consisting of
1.3 miles of double track for passenger service, and 0.2 miles of maintenance facility lead
track as shown in Exhibit B.

3.0 General

3.1 County Obligations
a. Assist the City with Startup activities;
b. Operate the Seattle Streetcar in accordance with Seattle Streetcar Service Plan.
c. Comply with regulatory requirements affecting the operation of the Seattle
Streetcar, including reporting to regulatory agencies (local, state, and federal).
d. Develop and adopt the Seattle Streetcar Service Plan, Operations Plan, and
System Safety Program Plan.



4.0

5.0

June 12, 2007

3.2  City Obligations

a. Cooperate with the County in the development of the Seattle Streetcar Service
Plan.

b. Review the County’s Seattle Streetcar Operations Plan for approval.

¢. Construct or procure all facilities, systems, equipment and vehicles, except as
otherwise provided in the Agreement, in a condition that would allow the County
to perform its obligations in a safe and efficient manner.

d. Arrange for the required utility connections and service to Seattle Streetcar
facilities. .

e. Undertake capital improvements and replacements of Seattle Streetcar facilities
and equipment as necessary, including vehicles.

f. Contract for any service not specifically assigned to the County under this
Agreement, including capital repairs and replacement beyond normal
maintenance of facilities and equipment.

g. Provide special fare media, if required, for use on the Seattle Streetcar consistent
with County requirements.

h. Be responsible of all operations audits, including the Washington State
Department of Transportation’s triennial audit of the Seattle Streetcar System
Safety Program Plan.

Ownership and Use of the Seattle Streetcar

Ownership of the Seattle Streetcar facilities and vehicles will remain with the City. The
County will not use, or permit use by third parties of, the Seattle Streetcar facilities for any
purpose other than operation and maintenance of the Seattle Streetcar except with approval
or upon receiving direction by the City. The City retains the right to enter into sponsorship
agreements associated with Seattle Streetcar facilities and vehicles. The County will
provide access to the Seattle Streetcar facilities and vehicles for application of signage and
graphics associated with such sponsorship.

The City is incorporating sustainable design features into the Seattle Streetcar maintenance
facility. The County will provide access to the Seattle Streetcar facilities for-evaluation of
these design features.

Startup

The projected start date for revenue passenger service is December 1, 2007. The period
preceding the start date for revenue passenger service is the "Startup Period". The Startup
Period will be used to construct and prepare for operation of the Seattle Streetcar.
Preparation for operation will include: hiring and training of staff, testing of facilities and
equipment, certifying and commissioning of systems, and developing plans and procedures.
Responsibility for the work during the Startup Period shall be allocated as set forth in
Exhibit C.

The City will select the start date for revenue passenger service in consultation with the
County within 30 days of execution of this agreement.
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Service Planning and Scheduling

6.1 Seattle Streetcar Service Plan

The City will provide the County with a proposed service plan for 2007 and 2008 not later
than 90 days prior to the start date of revenue passenger service and not later than March 30
each year thereafter for the coming calendar year. The proposed service plan will include
headways and hours of operation. The City and County will meet to discuss the plan prior
to the County’s adoption of the final plan. If the parties cannot agree on the content of the
plan, the dispute resolution process described in this Agreement shall be used to resolve any
disagreement. The service plan may be amended during the year upon agreement of the
parties in writing.

6.2 Scheduling and Staff Assignments
Based upon the adopted service plan, the County will prepare streetcar schedules and
assignments of personnel and equipment to meet the requirements of the plan.

6.3 Special Events

The City will inform the County in writing at least 30 days prior to any special events that
may affect streetcar service. The County will make every effort to provide personnel and
equipment for special events not listed in the annual service plan per the City’s request.
Special events known when the proposed annual service plan is prepared by the City shall
be specified in that plan. Special events may include non-revenue service operations
associated with vehicle sponsorships.

Operations

7.1 Operations Plan

The County will develop plans for regular service operations, special services, and
emergency operations. The County will develop operating procedures for the guidance of
its staff. Together, these plans will constitute the Seattle Streetcar Operations Plan
(Operations Plan). The Operations Plan will be presented to the City at least three (3)
months prior to the anticipated date of the first day of revenue passenger service for the
City's review and approval, such approval not to be unreasonably withheld, delayed or
conditioned. Any significant revisions to the Operations Plan will require the City's review
and approval.

7.2 Unusual Occurrence Report

The County will send a copy of its daily Unusual Occurrence Report covering Seattle
Streetcar operations at the end of each day’s operation. This report will include any delays
to trains exceeding 10 minutes, any accidents resulting in serious injury or serious damage
to streetcar equipment. The County will give an immediate report of any accident or
incident resulting in notice being given to the media, or which can reasonably be expected to
be reported in the public media. This notice to the City should be given as soon as
practicable after the County has dispatched its response personnel to deal with the incident.
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7.3 Bus Bridge

In case of Streetcar service disruption, the County will arrange for substitute bus service,
subject to vehicle availability, in accordance with its existing Standard Operating Procedure
govermng such service. The City shall reimburse the County for the cost of the substitute
bus service as provided herein.

Maintenance

8.1 Overall Services

The County shall undertake its maintenance responsibilities as described in this Section 8 in
accordance with the manufacturer’s recommendations, warranty requirements, industry
practices, and information provided by designers or installers of the equipment or systems.
The County will implement maintenance procedures for these items.

8.2  Non-Revenue Vehicles and Equipment

The County will provide Non-Revenue Vehicles to be used in support of the Seattle
Streetcar operation. The costs of such vehicles will be included as provided for in Exhibit
E.

8.3  Tools and Equipment
The City of Seattle will provide all special tools or test equipment that the County will use
to perform its duties under this Agreement.

8.4 Documentation
The City will provide the County with copies of all as-built drawings and maintenance
manuals for Seattle Streetcar facilities and equipment.

8.5  Configuration Management

The City will be responsible for configuration management. The county may propose
changes to Seattle Streetcar capital assets via a change proposal consistent with the System
Safety Program Plan. The City will be responsible for the configuration management
component of any audit conducted by a regulatory agency having oversight responsibility
for the Seattle Streetcar. The County will assist the City in preparation for the audit. The
City will provide the County with copies of all Configuration Management documents.

8.6 Facilities and Equipment Maintenance
The responsibilities for maintenance of Seattle Streetcar facilities and equipment are
delineated in Exhibit D.

8.7  Vehicle Maintenance
As identified in Exhibit D, the County will be responsible for maintaining the Seattle
Streetcar vehicles.

a. Heavy Repair and Major Overhaul. The County shall analyze options for
heavy repair and major overhauls of streetcars and present the options to the City
for mutual written agreement concerning scope, cost, and schedule for such
work. These are not considered ongoing maintenance and all costs for this work
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will be borne by the City. The City and County will agree on a streetcar vehicle
overhaul cycle.

b. Component Repair. The County will conduct all component repairs.

¢. Maintenance of Car History. The City will cause the carbuilder to deliver Car
History Books to the County.

8.8 Systems and Electrical Maintenance

As identified in Exhibit D, the County will be responsible for all maintenance of Seattle
Streetcar electrical facilities and systems. This will include both hardware and software
elements of traction power substations, overhead contact system, electrical switchgear, yard
and shop power distribution and lighting, fire alarms, and electrical facilities. The City will
be responsible for maintenance of traffic signals including train-to-wayside communications
(TWC) equipment connected to the traffic signal system controls. TWC equipment on the
streetcars will be maintained by the County.

Customer Service, Information, and Marketing

9.1 Overview

The County will be responsible for providing customer information for the Seattle Streetcar.
The County shall compile and print schedules for public dissemination and posting at
stations. The Parties agree to coordinate and, at times, work jointly in marketing the Seattle
Streetcar service, including special events.

9.2 Fare Media Sales
The County will be responsible for fare media sales.

9.3 Sign Hardware and Changeable Message System

As part of startup, the City will prepare station and vehicle si gnage. Sizes are to conform to
existing County signs for interchangeability. The County agrees to assist the City in
locating signs and maps. If the City elects to request County assistance in preparation of the
signage, those costs will be reimbursed as provided for in Section 16.3.3.

9.4  Media Relations

Except as otherwise identified in this Agreement, the County shall be responsible for
maintaining communications with the media about the Seattle Streetcar. The County shall
be solely responsible for maintaining communications with the media about any incidents or
accidents involving the Seattle Streetcar. The City shall be responsible for media
communication about construction activities prior to the start date of revenue service
operations.

Safety

10.1 System Safety Program Plan
The County will maintain a System Safety Program Plan (SSPP) in accordance with 49 CFR
659.
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10.2  Safety Oversight

The Washington State Department of Transportation (WSDOT) will conduct a triennial
audit of the Seattle Streetcar’s SSPP. The City and-the County will develop corrective
action plans to respond to any noted deficiencies. The cost of the audit charged by the state
and the County's cost in facilitating the audit and creating the corrective plan shall be paid
by the City.

10.3 System Security Plan
Metro will include the Seattle Streetcar in its System Security Plan, All- Hazards Response
Plans and associated training and exercise programs.

Code of Conduct

The County will apply and enforce its code of conduct on the Seattle Streetcar and Seattle
Streetcar stations pursuant to Ch. 28.96 KCC and its implementing administrative policies
and procedures.

Administration

12.1 Personnel

The County will be solely responsible for managing its Streetcar personnel. The County
will apply its policies and procedures regarding recruitment, discipline, appearance, drug
use and drug testing.

12.2  Benefits and Records
The County will handle all payroll, benefits and employee records for its personnel
operating and maintaining the Seattle Streetcar.

Audits, Inspections, and Reports

13.1  Audits
The City, County Auditor, the State Auditor, federal auditors, and their representatives may
audit either party’s records relative to the Seattle Streetcar.

13.2 Record retention
Records pertaining to the Seattle Streetcar shall be retained by the Parties as specified by
their respective record retention schedules.

Performance Requirements and Reporting
14.1 Ridership Reporting

Ridership, National Transit Database, and performance data will be compiled and reported
using a methodology established prior to the first day of service.
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Material and Warranty Management

15.1 Warranty Administration

The County will process warranty claims for Seattle Streetcar vehicles, systems, and
equipment through its existing warranty claims process, to the full extent of warranty
coverage. Warranty claims will be submitted directly to the responsible manufacturer or
vendor. In the event that a vendor or manufacturer contests a warranty claim made by the
County, the County will immediately notify the City of the dispute, and will provide all
information about the claim to the City.

15.2 Material Management

During Startup, the City will purchase the manufacturers’ recommended Start-Up Quantities
of spare parts. The County will thereafter maintain inventory levels and other supplies and
consumables to maintain Seattle Streetcar vehicles and equipment.

Compensation

16.1 Start-up and Operating Phases

This section defines how the City will compensate the County for its work associated with
Seattle Streetcar start-up and operation. Compensation will vary during the three phases of
operation; Start-up, Phase 1, and Phase 2.

16.2  Start up Costs
The City will compensate the County for agreed-upon costs during the Start-Up Period as
shown in Exhibit E and as amended upon mutual agreement of the parties in writing,

16.3 Operating and Maintenance Cost

Operating and Maintenance Cost (O&M Cost) refers to the annual cost of the County’s
work to provide the scheduled level of service identified in the Seattle Streetcar Service Plan
and in this Agreement beginning on the first day of revenue passenger operations. O&M
Cost will be estimated annually for the coming calendar year, with costs for the following
year identified no later than October 31 based on the agreed upon service plan for that year.
O&M Cost will include direct and indirect costs of staff involved in carrying out the work
described in this agreement and the overhead support for that staff. In addition, materials
and supplies associated with maintaining and operating the system will be included in O&M
Cost. The methodology for calculating O&M costs is included in Exhibit E. Payment of the
O&M costs shall be as follows:

16.3.1 Phase 1. The City will pay the County 100% of the estimated O&M costs
remaining after fare revenue has been subtracted from costs as identified in
Exhibit E.

16.3.2 Phase 2. The City will pay the County 25% of the estimated O&M costs
remaining after the fare revenue has been subtracted from costs, as identified
in Exhibit E.
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16.3.3 Other mutually agreed upon costs related to the Streetcar shall be reimbursed
by the City to the County based on costs agreed upon in advance of the
expenditure as provided in Sections 16.5 or 16.6 herein.

16.3.4 As described in section 26.2. The Parties intend to amend the operating
agreement prior to December 31, 2014 to address operations beyond Phase 2.

16.4 Fares

Fares will be consistent with County fare policies; provided that the County, as a policy,
may decide that transfers will not be issued to riders paying cash or the equivalent electronic
media. Fares collected for the streetcar will be calculated as described in Exhibit E.

16.5 Adjustment of Costs due to Changes in Service Plan

Any change in compensation due to changes in the Service Plan during the year, including
costs associated with special events requested by the city, will be calculated by the County
and included in the monthly invoice for the month in which they occurred.

16.6 Other Operating and Maintenance Cost Adjustments

The Parties acknowledge that there may be unforeseen, non-recurring costs such as
emergencies or other material costs arising from circumstances beyond the County’s
control. In an emergency, the County will notify the City of an upcoming expenditure as
provided for in Exhibit E. The City Director of Transportation may give oral approval of
emergency expenditures, provided that, within two working days of receiving approval, the
County will provide the City with a written description of the work, a proposed schedule for
completion, and an estimated cost. In non-emergency cases, the County will provide the
City with the written documentation described above prior to incurring any costs.

16.7 Invoices and Payment

The County shall submit a completed monthly invoice with the required reports to the City
not later than the 25™ of the month for services provided during the previous month. Prior
to the beginning of revenue passenger service, the invoice will include actual costs of
staffing and other agreed-upon costs.

During Start-up, the amount invoiced should include actual costs for the previous month.

During Phase 1, the amount invoiced should include one-twelfth of the O&M Cost and any
cost adjustments that the City has agreed to pay for the current year minus monthly fare
revenue.

During Phase 2, the amount invoiced should include one-twelfth of 25% of the difference of
the O&M Cost minus monthly fare revenue, and any cost adjustments that the City has
agreed to pay for the current year:

The invoice must be complete in order for it to be processed by the City. The City will
notify the County within ten (10) working days if the invoice is defective. The City will pay
the County within thirty (30) days of receipt of a completed invoice. The invoice will be
submitted to:
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Seattle Department of Transportation

Attention: Seattle Department of Transportation Major Projects Division Director
PO Box 34996

Seattle, WA 98124-4996

16.8  Annual Reconciliation

By May 1, or as soon as possible following that date, actual costs from the County’s audited
financial statement and fares for the previous year will be determined by the County. The
difference between the City’s portion of the actual operating and maintenance costs for the
previous year and the sum of the invoices for that year will be credited or billed to the City so
that the City’s total payment for the previous year is equal to their actual costs minus fares.

16.9 System Expansion and Improvement

The City will retain responsibility for necessary improvements or modifications of vehicles,
equipment or facilities required to support service levels agreed to in the Seattle Streetcar
Service Plan, including track extensions or modifications, additional stations, increased
substation capacity, traffic signal modifications and increased car fleet.

Federal Funding Requirements

In the event the City plans to utilize federal financial assistance to pay for any County work
under this Agreement, it shall notify the County at least 120 days in advance of any such
payment to the County, and meet with the County to determine costs and other impacts of
such utilization. When federal funds are utilized, the County and City will meet to
determine how the County will comply with any applicable federal contract and funding
requirements. No such funding will relieve the city of its obligations to compensate the
county under the terms of section 16 of this agreement.

Designated Representatives

The Parties shall designate representatives responsible for communication and coordination
between the Parties. The representatives are responsible for coordinating the work of other
staff members on the Seattle Streetcar project, the periodic reporting and review of
documents required under this Agreement, preparation for the revision of this Agreement
and its attachments, and for identifying and resolving issues.

Indemnification

19.1 Indemnity for Design

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from the design of the Seattle Streetcar project caused by the acts or
omissions of the City, its officers, employees, agents, consultants and/or sub consultants of
all tiers,. The City agrees that it is fully responsible for the acts and omissions of its
subcontractors, acting within the scope of their employment as such, as it is for the acts and
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omissions of its own employees and agents. The City agrees to indemnify and defend the
County from any claim, demand, and/or cause of action brought by or on behalf of any of
the City’s employees, or agents. The foregoing duty is specifically and expressly intended to
constitute a waiver of the City's immunity under Washington's Industrial Insurance act,
RCW Title 51, as respects the County only, and only to the extent necessary to provide the
County with a full and complete indemnity and defense of claims made by the City’s
employees. The parties acknowledge that these provisions were mutually negotiated and
agreed upon by them. '

19.2  Indemnity for Construction

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from the construction of the Seattle Streetcar project caused by the
acts or omissions of the City, its officers, employees, agents, vendors, suppliers, contractors
and/or subcontractors of all tiers,. The City agrees that it is fully responsible for the acts and
omissions of its subcontractors, acting within the scope of their employment as such, as it is
for the acts and omissions of its own employees and agents. The City agrees to indemnify
and defend the County from any claim, demand, and/or cause of action brought by or on
behalf of any of the City’s employees, or agents. The foregoing duty is specifically and
expressly intended to constitute a waiver of the City's immunity under Washington's
Industrial Insurance act, RCW Title 51, as respects the County only, and only to the extent
necessary to provide the County with a full and complete indemnity and defense of claims
made by the City’s employees. The parties acknowledge that these provisions were mutually
negotiated and agreed upon by them.

19.3 Indemnity for Manufacturer’s Liability

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from the design, construction, manufacturer or modification of the
streetcar trolleys provided for the Seattle Streetcar project caused by the acts or omissions of
the City, its officers, employees, agents, vendors, suppliers and/or subcontractors of all
tiers,. The City agrees that it is fully responsible for the acts and omissions of its
subcontractors, acting within the scope of their employment as such, as it is for the acts and
omissions of its own employees and agents. The City agrees to indemnify and defend the
County from any claim, demand, and/or cause of action brought by or on behalf of any of
the City’s employees, or agents. The foregoing duty is specifically and expressly intended to
constitute a waiver of the City's immunity under Washington's Industrial Insurance act,
RCW Title 51, as respects the County only, and only to the extent necessary to provide the
County with-a full and complete indemnity and defense of claims made by the City’s
employees. The parties acknowledge that these provisions were mutually negotiated and
agreed upon by them.

19.4 Indemnity for City of Seattle Maintenance Responsibilities

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
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damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from its Streetcar Maintenance Responsibilities as outlined in
Exhibit D, now or as hereinafter amended, caused by the acts or omissions of the City, its
officers, employees, agents, vendors, suppliers and/or subcontractors of all tiers,. The City
agrees that it is fully responsible for the acts and omissions of its subcontractors, acting
within the scope of their employment as such, as it is for the acts and omissions of its own
employees and agents. The City agrees to indemnify and defend the County from any claim,
demand, and/or cause of action brought by or on behalf of any of the City’s employees, or
agents. The foregoing duty is specifically and expressly intended to constitute a waiver of
the City's immunity under Washington's Industrial Insurance act, RCW Title 51, as respects
the County only, and only to the extent necessary to provide the County with a full and
complete indemnity and defense of claims made by the City’s employees. The parties
acknowledge that these provisions were mutually negotiated and agreed upon by them.

19.5 Indemnity for King County Maintenance Responsibilities

The County shall protect, defend, indemnify and save harmless the City, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from its Streetcar Maintenance Responsibilities as outlined in
Exhibit D, now or as hereinafter amended, caused by the acts or omissions of the County, its
officers, employees, agents, vendors, suppliers and/or subcontractors of all tiers,. The
County agrees that it is fully responsible for the acts and omissions of its subcontractors,
acting within the scope of their employment as such, as it is for the acts and omissions of its
own employees and agents. The County agrees to indemnify and defend the City from any
claim, demand, and/or cause of action brought by or on behalf of any of the County’s
employees, or agents. The foregoing duty is specifically and expressly intended to constitute
a waiver of the County’s immunity under Washington's Industrial Insurance act, RCW Title
51, as respects the City only, and only to the extent necessary to provide the City with a full
and complete indemnity and defense of claims made by the County’s employees. The
parties acknowledge that these provisions were mutually negotiated and agreed upon by
them.

19.6 General Indemnity

[Each party shall indemnify the other party from any and all loss that arises out of, is
connected with, or is due to the performance or non-performance of the indemnifying
party's obligations set forth in this agreement.

19.7 Indemnity for Ordinance or Regulation

In executing this Agreement, the County does not assume liability or responsibility for or in
any way release the City from any liability or responsibility which arises in whole or in part
from the existence or effect of City ordinances, rules or regulation, policies or procedures.
If any cause, claim, suit, action or administrative proceeding is commenced in which the
enforceability and/or validity of any City ordinance, rule or regulation is at issue, the City
shall defend the same at its sole expense and if judgment is entered or damages are awarded
against the City, the County, or both, the City shall satisfy same, including all chargeable
costs and attorney’s fees.
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19.8 Release and Waiver

Except as provided for in Section 19.1 through 19.6 above, each party releases, waives and
forever discharges any and all causes of action against the other arising out of the Operation
and Maintenance of the Seattle Streetcar.

19.9 Attorney Fees

In the event either party incurs attorney's fees, costs or other legal expenses to enforce the
provisions of this section against the other party, all such fees, costs and expenses shall be
recoverable by the prevailing party.

19.10 Allocation of Liability

The County and City agree that the administration, handling, defense and disposition of all
Design, Construction and/or Manufacturers Liability claims arising out of the Seattle Street
Car will be the responsibility of the City of Seattle as defined in Section 19 above. Upon the
receipt of claims involving allegations of Design, Construction and/or Manufacturers
Liability the City shall accept tender of that portion of said claims attributable to the
allegations of Design, Construction and/or Manufacturers Liability. The County and the
City agree to associate in the defense and control of any claim, suit or proceeding relative to
an occurrence where the claim or suit involves or appears to involve allegations of Design,
Construction and/or Manufacturers Liability and allegations arising out of the Operations
and Maintenance of the Seattle Street Car in which event the County and the City shall
cooperate in all things in the defense of such claim, suit or proceeding.

Insurance

20.1 Property Damage Insurance

The City shall insure the streetcars, spares, equipment, platforms and the streetcar
maintenance facility under its property damage insurance coverage. In the event a City
vehicle is so damaged that the City determines to replace it rather than have it repaired, such
replacement vehicle shall be procured by the City at City expense. The City shall be solely
responsible for its deductible and the prosecution and handling of all first party claims with
its insurer(s). The City shall cause its insurer(s) to waive its rights of subrogation and the
City’s rights of recovery against the County.

20.2 Risk Management Program

The County maintains a Risk Management Program in accordance with Chapter 4.12 of the
King County Code. The City understands, acknowledges and agrees that the County is self-
funded for all of its liability exposures. The County agrees to maintain, through its self-
funded program or an alternative risk of loss financing program, coverage for all of its
liability exposures for the duration of this Agreement. The County agrees to provide the
City with at least 30 days prior written notice of any material change in the County's self-
funded program or alternative risk of loss financing program. The County agrees that
nothing in this Section 20.2 or in the County’s Risk Management Program shall limit or
modify in any way the County’s indemnity obligations under this Agreement.

20.3 Workers’ Compensation
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The County maintains a Safety and Workers’ Compensation Program in accordance with
RCW Chapter 51. The City understands, acknowledges and agrees that the County is self-
funded for all of its Workers” Compensation liability exposures. The County agrees to
maintain, through its self-funded program or an alternative risk of loss financing program,
coverage for all of its Workers’ Compensation liability exposures for the duration of this
Agreement. The County agrees to provide the City with at least 30 days prior written notice
of any material change in the County's self-funded program or alternative risk of loss
financing program. The cost of including the Seattle Streetcar activities under this
Agreement in its self-funded program or alternative risk of loss finance program shall be
included in the calculation of the O&M cost and shall be subject to reconciliation
adjustment as part of the Annual Review.

Should a County employee bring claim against the City arising out of a work related injury
related to the Operation and Maintenance of the Seattle Streetcar, The County agrees to
indemnify and defend the City from any claim, demand, and/or cause of action brought by
or on behalf of any of the County’s employees. The foregoing duty is specifically and
expressly intended to constitute a waiver of the County's immunity under Washington's
Industrial Insurance act, RCW Title 51, as respects the City only, and only to the extent
necessary to provide the City with a full and complete indemnity and defense of claims
made by the County’s employees. The parties acknowledge that these provisions were
mutually negotiated and agreed upon by them.

Claims Management

21.1  Process

Claims involving injuries to persons and property damage of others and recovery claims for
injuries and damage to Seattle Streetcar personnel will be paid and handled, including
defense of litigation, by the King County Risk Management Program in accordance with
established claims handling practices. Workers’ Compensation claims filed by Seattle
Streetcar personnel, who are County employees, will be handled by the County’s self-
insured Workers’ Compensation program.

21.2 Notice of Occurrence
Upon the happening of any occurrence or accident reasonably likely to involve participation
by the City, written notice shall be given to the City as soon as practicable.

21.3  Assistance and Cooperation

The City shall not be called upon to assume charge of the settlement or defense of any claim
made or suit brought or proceeding instituted against the County arising out of the
Operations and Maintenance of the Seattle Streetcar but the City shall have the right and
shall be given the opportunity, at its own expense, to associate with the County in the
defense and control of any claim, suit or proceeding relative to an occurrence where the
claim or suit involves or appears reasonable likely to involve the City’s payment obligation
in Section 20.2, in which event the County and the City shall cooperate in all things in the
defense of such claim, suit or proceeding. The City and County further agree to fully
cooperate in the enforcement of any right against any person or entity which may be liable
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for the injury or damage arising out of the Operations and Maintenance of the Seattle
Streetcar and or damage or impairment to any Seattle Streetcar asset.

21.4 Confidentiality

The parties hereby acknowledge that materials and information, in document form and oral,
may be generated by the claims management process that, under applicable law, may be
kept confidential and privileged (“Confidential Materials”). Such Confidential Materials are
presumed to include, but are not necessarily limited to:

a. statements of potential witnesses;

b. legal advice, notes, or memoranda of legal counsel;

c. information assembled and reports prepared by consulting and potentially
testifying experts ;

d. statements, documents, and information regarding preparation, strategy, and
tactics for litigation or other dispute resolution process.

The parties intend by this Agreement to protect the privileged and confidential nature of any
Confidential Materials. Each party agrees that all oral and/or written Confidential Materials
received from one of the other parties shall be held in strictest confidence and shall not be
given, shown, made available, communicated or otherwise disclosed in any way to anyone
outside of the City and the County without the express consent of the party from whom the
Confidential Materials were received, except pursuant to a judicial order to disclose the

~ materials. [f either the City or the County receives a request from an outside party for

Confidential Materials, the recipient of the request shall immediately notify the other party
to this Agreement, who shall be entitled to bring a motion in court to oppose the request.
The recipient of the request may also bring a motion to oppose the request, but is not
obligated to do so.

Hazardous Substance

22.1 Indemnification.

City agrees to indemnify, defend and hold County its appointed and elected officials,
employees, from and against any and all claims, habilities, damages, and expenses, including
reasonable attorney's fees, asserted against County by a third party, including without
limitation, any agency or instrumentality of the federal government, state or local government,
for bodily injury, including death of a person, physical damage to or loss of use of property, or
clean-up activities (including but not limited to investigation, study, response, remedial action,
or removal), fines or penalties arising out of or relating to the presence, release, or threat of
release of a Hazardous Substance existing or emanating from the premises, except to the
extent caused by the act or omission of County. The obligations under this paragraph shall
survive the expiration or other termination of this agreement.

22.2  Definition of Hazardous Substances

"Hazardous Substances" as defined in this agreement shall mean:

a. Any toxic substances or waste, sewage, petroleum products, radioactive
substances, medicinal, bacteriological, or disease-producing substances; or
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b. Any dangerous waste, hazardous waste, or hazardous substance as defined in:

1. Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as now or hereinafter amended (42 U.S.C.,
9601 et seq.);

ii.  Resource Conservation and Recovery Act, as now or hereafter
amended (42 U.S.C.. 6901 et seq.);

iii. Hazardous Waste Management Act and Washington Model Toxics
Control Act, as now or hereinafter amended (R.C.W. Chs. 70.105,
and 70.105D); or

c. Any other pollutant, contaminants, or substances, posing a danger or threat to
public health or welfare, or to the environment, which are regulated or controlled
by any federal, state and local laws, and regulation, as now or hereafter amended.

Dispute Resolution

The City and the County agree to use their best efforts to resolve any disputes arising under
this Agreement using good faith negotiations. The City's Seattle Streetcar Project Manager
and the County’s Light Rail Manager shall communicate regularly to discuss the status of
the tasks and services to be performed and to prevent disputes from arising. Except as
otherwise provided in this Agreement, the Parties agree to use the following dispute
resolution process.

23.1 Step One

The City's Department of Transportation Major Projects Division Director and the County’s
Light Rail Manager shall confer and attempt to resolve the dispute within ten (10) business
days of written notification by either party.

23.2 Step Two

In the event the City's Department of Transportation Major Projects Division Director
and the County’s Light Rail Manager are unable to resolve the dispute within ten (10)
business days as provided in Step One, either Party may refer the dispute to the City's
Director of Transportation and the County’s Transit General Manager. They shall confer
and attempt to resolve the dispute within ten (10) business days of receiving the referral.

23.3  Prerequisite to Litigation
Neither Party shall have the right to seek relief in a court of law until and unless these first
two procedural steps in Section 23.1-23.2 are exhausted.

23.4 Mediation

In the event the Parties are unable to resolve the dispute utilizing the process set forth in
Sections 23.1-23.2, the Parties may, by agreement, choose to submit the matter to a non-
binding mediator. The Parties shall share equally in the cost of the mediator. Mediation
shall not be a prerequisite to litigation.
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23.5 Continued Performance

At all times during the course of the conflict or dispute resolution efforts, the Parties agree
to continue to perform their respective responsibilities under this Agreement with due
diligence.

Termination

24.1 Default

Either Party may terminate this Agreement in writing if the other Party substantially fails to
fulfill any material obligation under this Agreement through no fault of the terminating
Party, provided that insofar as practicable, the Party terminating the Agreement will give:

a. Written notice of intent to terminate no less than 30 days prior to the date of
termination stating how the other Party has failed to perform the obligations
under this Agreement; and

b. An opportunity for the other Party to cure the default within a specified time, not
to exceed 30 days, from the date of notice of the intent to terminate. The notice
of intent to terminate shall state the time period within which cure is permitted
and any other appropriate conditions.

If the other Party fails to remedy the default or the breach to the satisfaction of the other
Party within the time period established in the notice of termination or any extension
thereof, granted by the terminating Party, the Agreement shall be deemed terminated.

24.2  For Convenience.
Either Party may terminate this Agreement, in writing, for its convenience provided that the
other Party will be given:

a. Written notice of intent to terminate no less than 180 days prior to the intended
termination date;

b. Opportunity for consultation with the Party initiating the termination prior to the
termination date; and

c. Provided, however, the County’s obligation to perform the work of this
Agreement beyond the current appropriation year is conditional upon
appropriation by King County of sufficient funds to support said work. Should
such an appropriation not be enacted, this Agreement will terminate
automatically at the close of the then-current appropriation year. The
appropriation year ends on December 31 of each year.

24.3  Activities upon Termination and Expiration

Upon termination of this Agreement by expiration of the term or as provided in this Section,
the City and the County agree to work together cooperatively to develop a coordinated plan
for terminating the services rendered up until the time of termination, determining
reasonable contract close-out costs for termination for convenience or termination by the
County for the City’s breach and accounting and transfer of equipment provided by the City
in the manner the City directs. In the event of termination for a County default or breach,
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the City shall compensate the County only for the services satisfactorily rendered to the date
of termination at the rates and amounts and in the manner provided in this Agreement, with
no payment for contract closeout costs as otherwise provided in this Section.

General Provisions

25.1 Rights and Remedies
The rights and remedies of the Parties to the Agreement are in addition to any other rights
and remedies provided by law, except as otherwise provided in this Agreement.

25.2 No Joint Venture or Partnership
No joint venture or partnership is formed as a result of this Agreement.

25.3 No Third Party Rights

It is understood and agreed that this Agreement is solely for the benefit of the Parties hereto
and gives no right to any other party. Nothing in this Agreement, whether express or
implied, is intended to confer any rights or remedies under or by reason of this Agreement
on any persons other than the Parties.

25.4 Compliance with Laws

25.4.1 In General

Each Party shall comply, and to the best of its ability shall ensure, that its employees,
agents, consultants, contractors and representatives comply with all federal, state,
and local law, regulations, and ordinances, including, but not limited to, applicable
public works and procurements laws and regulations, bonding, prevailing wage,
nondiscrimination, retainage, insurance, and workers compensation requirements.

25.4.2 Licensing and Certification of Employees

Each Party shall comply, and to the best of its ability shall ensure, that its employees,
agents, consultants, contractors and representatives comply with all federal, state and
local licensing, registration, filing and/or certification standards, all applicable
accrediting standards, and any other standards or criteria established by any agency
of the State of Washington or of the federal government applicable to the work or
services for which it is responsible under this Agreement.

25.5 Venue
Any legal action between the Parties with regard to this Agreement shall be brought in the
Superior Court of King County.

25.6 No Employee Relationship

Each Party and its employees, agents, consultants and representatives shall not be deemed or
construed to be employees or agents of the other Party. No employee, agent, consultant or
representative of either Party shall make any claim, demand, or application to or for any
right or privilege applicable to an officer or employee of the other Party. Each Party shall
be solely responsible for any claims for wages or compensation by its employees, agents,
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and representatives, including consultants and shall indémnify and hold the other Party
harmless from any such claims.

25.7 Notice

All written notices required in this Agreement shall be either personally delivered, sent by
certified mail, return receipt requested, postage prepaid, or sent by facsimile transmission
(with confirmation receipt printed). All notices or requests shall be sent to the City and
County addressed as follows:

King County: Transit General Manager
King County Metro Transit
201 South Jackson Street, Mailstop KSC-TR-0415
Seattle, Washington 98104-3856
Fax (206) 684-1778

City of Seattle: Director, Seattle Department of Transportation
P.O. Box 34996
Seattle, Washington 98124-4996
Fax (206) 684-5180

25.8 Waiver or Default

Waiver of any default under any provision of this Agreement shall not be deemed to be a
waiver of any subsequent default and shall not be construed to be a modification of the
terms of this Agreement.

25.9 Force Majeure

If any Party is rendered unable, wholly or in part, by a Force Majeure, to perform or comply
with any obligation or condition of this Agreement then, upon giving notice and reasonably
full particulars to the other Party, such obligation or condition shall be suspended only for
the time and to the extent reasonably necessary to allow for performance and compliance
and restore normal operations.

25.10 Assignment/subcontracting

No Party shall assign or subcontract any interest, obligation, or benefit in this Agreement or
transfer any interest in the same, whether by assignment, contract or notation, without prior
written consent by the other Party.

25.11 Binding on Successors and Assigns
This Agreement, together with all exhibits and attachments now or hereafter made a part,
shall be binding on the Parties hereto and their respective, successors and assigns.

25.12 Severability

If any of the terms and conditions of this Agreement are determined to be invalid or
unenforceable by a court of competent jurisdiction, the remaining terms and conditions
unaffected thereby shall remain in full force and effect. The Parties agree to negotiate in
good faith to reform the Agreement to replace any invalid or unenforceable term and/or
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condition with a valid and enforceable term and/or condition that comes as close as possible
to the intention of the stricken term and/or condition.

25.13 Warranty of Right to Enter Into Agreement
The Parties each warrant they have the authority to enter into this Agreement and that the
persons signing this Agreement on behalf of each Party have the authority to bind that Party.

25.14 Exhibits
All exhibits referenced in and attached to this Agreement are incorporated by this reference.

25.15 Amendments and Modifications

This Agreement and its exhibits shall only be amended or modified by mutual agreement of
the Parties in writing. Amendments and revisions to Exhibits A, C, D and E can be
authorized and executed on behalf of the City by its Director of Transportation and on
behalf of the County by its Transit General Manager. Exhibit B may be amended only by
actions of both the Seattle City Council and the Metropolitan King County Council.

25.16 Survival of Certain Provisions
The following sections shall survive any termination or expiration of this Agreement:

Section 13.0  Audits, Inspections and reports
Section 19.0 Indemnification

Section 20.2  Risk Management Program
Section 20.3  Workers” Compensation
Section 22.0 Hazardous Substance

Section 23.0 Dispute Resolution

Section 24.0 Termination

Section 26.0  Effective Date and Term

25.17 Meetings

The parties will meet at least quarterly during 2008 and at least semi-annually thereafter to
discuss necessary changes or adjustments to the Agreement’s scope of work as new
information, circumstances or technology become available. Such discussions will include
opportunities to improve the efficiency of the operation and maintenance of the Seattle
Streetcar.

Effective Date and Term

26.1 Effective Date and Term
This Agreement shall take effect upon its signing by both parties and shall expire on
December 31, 2014,

26.2 Agreement Review

Eighteen (18) months prior to the end of the term, the City and the County will initiate a
review process for consideration of whether the Parties will agree to extend the term of this
Agreement for up to five (5) additional years. If the Parties agree to an extension of this
Agreement, they shall execute a written extension, along with any amendments, at least
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twelve (12) months prior to the expiration of this Agreement, or within such lesser time as
may be agreed to by the Parties in writing.

26.3 Expiration
In the event the Parties do not execute an extension to this Agreement, it shall expire at the
end of the term as specified in Section 26.1.

27.0 Execution of Agreement
This Agreement may be executed in counterparts, any one of which shall be regarded for all
purposes as one original, but both of which together shall constitute one and the same
instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year
set forth below their signatures.

King County City of Seattle

(“The County”) (“The City”)

Ronald Sims Gregory J. Nickels
King County Executive Mayor of Seattle

Date: Date:

Approved as to form: Approved as to form:
Deputy Prosecuting Attorney Assistant City Attorney

Date: Date:
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Exhibit A
Definitions

Accident: An unexpected loss-causing event that results in a fatality, bodily injury, or property
damage.

Bus Bridge: A substitute bus service operated in place of rail service when all or a portion of a rail
transit line is out of service.

Capital Improvements: Placement of new assets into the streetcar system characterized by one-time
cost exceeding One Thousand Dollars ($1,000) and having a life expectancy exceeding one year.

Capital Repairs: Repair intended to extend the life of an existing asset having a one-time cost
exceeding One Thousand Dollars ($1,000) with a life expectancy exceeding one year.

Car History Book: A record maintained by the carbuilder that shows all modifications to the car
during its construction, including quality control exceptions and their corrections.

Changeable Message System: A system for providing information to the public by means of
electrically illuminated signs which may be easily changed as needed.

Component Repair: Restoration of a component to reliable operative condition.

Configuration Management: The control and documentation of changes that are made to the
hardware, software, firmware, and documentation throughout the life of a system.

Emergency: As used in section 16.6, emergency refers to an unexpected disruption of streetcar
service due to a defect in the streetcar infrastructure, having a cost of repair exceeding $5,000.

Emergency Operations: Refers to operations of the streetcar system when a portion of the system is
inoperative due to defect, blockage of the track, or other disruption.

Equipment: The streetcar rolling stock. Also, articles used to equip the streetcar facility.

Fixed Physical Plant: Those elements of the streetcar system that are immobile in character; such as
track, buildings, overhead wires, station platforms, etc.

Fleet-wide Modifications: Changes to streetcars that affect the entire inventory of cars of a particular
type.

Force Majeure: Any delay resulting from any cause beyond a Party’s reasonable control resulting in
the Party’s inability to perform its obligations under this Agreement. The causes may include, but are
not limited to, acts of nature, accident, fire, strikes, delays resulting from legal or administrative
challenge by parties other than the signatories to this Agreement, etc.
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Heavy Repair: Any repair of a car system that requires its removal from the car in order to do the
work, or any repair of damage requiring restoration of structural parts.

Incident: A specific event or circumstance that has a negative effect on operations.
Maintenance: Performing work to prevent degraded performance of a system or sub-system.

Maintenance Procedure: A written set of instructions describing the work to be done and the proper
sequence of actions to be taken to maintain any component of the streetcar system.

Major Overhaul: A process that restores a worn subsystem or device to nearly new condition.
MMIS: Maintenance Management Information System.

Non-revenue vehicles: Vehicles used in support of transit operations that do not carry passengers for
fare.

Operating Phases:

Startup: The period between the effective date of the Seattle Streetcar Operations and
Maintenance Agreement and 12:01 AM of the first day of revenue passenger service .

Phase 1: The period between 12:01 AM of the first day of revenue passenger service and
12:01 AM of the first day of the service change following the start of Link Light Rail
service .

Phase 2: The period between the end of Phase 1 and 11:59 PM December 31, 2014.

Operations Plan: The County’s plans for regular service operations, special services, emergency
operations, and the operating procedures for the guidance of the County’s staff.

Overhaul Cycle: The interval at which streetcars will be given an overhaul.

Pre-Revenue Service: Operation of streetcars in accordance with the proposed schedule that will be
used after the beginning of revenue service, but without passengers. The “Pre-revenue Service”
period is used to test the proposed schedule and to train personnel on the procedures to be used under
normal and extraordinary conditions.

Seattle Streetcar: This term is used interchangeably with “South Lake Union Streetcar.”

Seattle Streetcar Service Plan: The document that outlines the service to be provided by the Streetcar
subject to annual review for changes. The plan sets forth hours of operation, headways, special
operations, and other details of the service.

Special Event: An event that requires a deviation from the normal operating routine of the Streetcar.

These may include extended hours of service for holidays, anticipated delays due to parades or
construction work, and the opening of new Streetcar lines.
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Startup Quantities: The quantity of spare parts and consumable items specified in contracts for
streetcars and facilities as the initial volume of spare part stock provided by the contractor to be
delivered before the closure of the contract.

System Safety Program Plan: A document developed by the transit agency describing its safety
policies, objectives, responsibilities, and procedures

Support Vehicle: See Non-Revenue Vehicles.

Train-to-Wayside Communications: A system of digital communication between trains (streetcars)
and equipment located along the wayside for the purpose of routing trains automatically to their
destination and other uses.

Unusual Occurrence Report (UOR): A daily report created by Streetcar management for executive
management. The UOR typically includes entries regarding delays to service, incidents, mechanical
failures, and other vunusual events.

Work: All work required to be provided by the County and its contractors under this Agreement,

including all services, labor, equipment and materials, facilities and all other things necessary and
proper for, or incidental to, start-up, and operating and maintaining the South Lake Union streetcar.
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Exhibit B
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Exhibit C

Startup Responsibilities

City of Seattle
1. Approval of Streetcar Operations Plan
2. Cooperation with Metro in development and review of Streetcar Service Plan
3. Arrange for required utility connections and service to Streetcar facilities
4. Contract for any service not assigned to Metro, including capital repairs and replacement

S W

7.

8.
9.

beyond normal maintenance of facilities and equipment

Test the facilities and equipment, conduct integrated testing, certify and commission systems
Select revenue passenger service date

Provide all special tools or test equipment needed by County to perform its duties under the
Streetcar Agreement

Deliver equipment maintenance requirements and drawings to Metro

Obtain “Startup Quantity” of spare parts

10. Prepare Car and Station signage

11.

12.

Install Passenger [nformation System changeable signs
Marketing of the streetcar opening

King County
1. Develop Streetcar Service Plan, Operations Plan, System Safety Program Plan
2. Incorporate the Seattle Streetcar into Metro’s System Security Plan
3. Comply with regulatory requirements
4. Hire and train staff
5. Develop and implement operating and maintenance procedures
6. Operate and maintain the streetcars
7. Consult with City regarding Revenue Passenger Service date
8. Assist with operational testing
9. Conduct emergency preparedness drills

e e
[V I~ OO I O i )

. Prepare train schedules, operator runs and car assignments

. Prepare “Bus Bridge” plan

. Provide Non-Revenue Vehicles

. Arrange Lost and Found handling

. Develop media relations procedures

. Establish procedure to collect and report ridership, NTD, and performance data
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Seattle Streetcar Maintenance Responsibilities

City of Seattle
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Utility Connections
Pavement

Traffic signals
Traffic signs
Streetcar signs
Pavement markings
Stations

Station landscaping

Lighting

. Shelters and furnishings

. Information posters

. Poles — joint use

. Track Drains — all except the portion between the rails
. Driveway crossings — maintain pavement

King County

AN B o

0

10.
11.
12.
13.
14.
15.
16.
17.
18.

Wheel Truing

TWC on Cars

Radio

Maintenance Facility
Cranes

Shop Machines

Roll-up Doors

Phones and Networks

Track

Track Drains — between rails
Driveway crossings — maintain rails
Overhead centenary system
Trolley bus crossings

Poles — strain poles

Span wires

Substations

750 VDC Vaults

Fencing

June 12, 2007
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Exhibit E

Cost Methodology for payments by City to County

The City shall pay the County consistent with the following cost methodologies for costs
incurred in streetcar activities:

Start-up Cost Methodology

Direct costs for staff dedicated to the Seattle Streetcar operation and maintenance activities,
including salaries, benefits, overtime and a charge for workers compensation costs.

Direct and indirect costs for training and maintenance support from Metro’s Power and Facilities
Section for the OCS, substations, maintenance facility and trackway once turned over to the County
for maintenance. Costs will include direct staff salaries and benefits, section administration,
support vehicles and a charge for workers compensation costs.

Indirect and. general administration costs including Transit Division and King County support
services allocated based on methodology used for reporting to National Transit Database (NTD)
and reflecting costs reported to NTD, and Light Rail Section administrative costs.

Direct materials and supplies, including parts, shop supplies and office equipment and supplies.
One time costs for incorporating Seattle Streetcar parts into the vehicle maintenance inventory
system, adjustments to scheduling and customer information software systems, staff hiring and
customer information signage.

Purchase of non-revenue vehicle(s) to support service operation.

O&M Cost Methodology

Direct costs for staff dedicated to the Seattle Streetcar operation and maintenance activities,
including salaries, benefits, overtime and a charge for workers compensation costs.

Direct and indirect costs for maintenance support from Metro’s Power and Facilities Section for the
OCS, substations, maintenance facility and trackway. Costs will include direct staff salaries and
benefits, section administration, support vehicles and a charge for workers compensation costs.

Indirect and general administration costs including Transit Division and King County support
services allocated based on methodology used for reporting to National Transit Database (NTD)
and reflecting costs reported to NTD, insurance premiums in proportion to the county’s overall
ridership, risk and claims costs associated with the streetcar as described in the terms of the
agreement, and Light Rail Section administrative costs.

Direct materials and supplies, including parts,' shop supplies and office equipment and supplies.
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Other service provided by the County outside of the operating scope such as emergency operating
and maintenance expenditures, bus bridges, body work, moving streetcars to other locations for
major overhauls, etc. These and any other activities negotiated under separate agreements will be
charged based on actual cost incurred.

2008 projected O&M costs are approximately $2,000,000

Fare Calculation Methodology

Cash fares will be based on actual revenue collected through the on-board cash farebox.

Pass fare revenue will be established based on Metro’s reimbursement from the regional fare
account(s) based on ridership initially obtained via a passenger survey. When available, data from
the regional fare coordination system (ORCA) will be used to determine the value of pass fare

revenue.

When available for use, fares paid by electronic purse will be treated as if they were cash fares
adjusted for any transfer activity.

If sufficient data is not collected electronically, fare revenue from transfers from other Metro
services will be determined via a passenger survey conducted at least every 3 years.

Any special fare media used on the Seattle Streetcar will count as Seattle Streetcar revenue equal to
the amount paid to Metro when the fare media was issued.

2008 projected fare revenue, based on current fares, 1s $300,000.
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@ SDOT

Gregory J. Nickels, Mayor

Seattle Department of Transportation Grace Crunican, Director
MEMORANDUM

Date: August 29, 2007

To: Seattle City Clerk’s Office

From: Ethan Melone, SDOT

Subject: Transmittal of Streetcar Operating Agreement for Clerk’s File

Attached for filing with Ordinance 122424 is the fully-executed agreement authorized by
that ordinance.

®

Key Tower, 700 5t Avenue, Suite 3900, PO Box 34996, Seattle, WA 98124-4996
Tel: (206) 684-ROAD (684-7623), TTY/TDD (206) 684-4009, FAX: (206) 684-5180
Internet address: http://www.seattle.gov/transportation
An equal employment opportunity employer.

Accommodations for people with disabilities provided on request.
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RS INTERLOCAL AGREEMENT
BRER between
‘ King County and City of Seattle
for

Seattle Streetcar Operations and Maintenance

This AGREEMENT (“Agreement”) is entered into this M day of T 2007, by and
between the City of Seattle (hereinafter referred to as “the City”) and King County (hereinafter
referred to as “the County”) and as may be referred to individually as “Party” and collectively as
“Parties”.

RECITALS

Whereas, pursuant to Chapters 36.56 RCW and 35.58 RCW and public vote, the County is
authorized to perform metropolitan public transportation functions; and

Whereas, the City's authority for construction, acquisition, maintenance, operation, extension,
alteration, repair, control and management of public transportation services is conditioned on the
County's consent per RCW 35.58.260; and

Whereas, the County has approved in Ordinance [éZéQ the City's streetcar project from the
Fairview Avenue N and Ward Street to Westlake Avenue and Olive Way in the City; and

Whereas the City had experience building a streetcar as owner and builder of the Waterfront
Streetcar; and

Whereas, the City and the Municipality of Metropolitan Seattle (METRO) entered into a Waterfront
Streetcar Operations Agreement on February 22, 1978; and

Whereas, the METRO assumed ownership of the Waterfront Streetcar from the City on November
1, 1985 pursuant to a transfer agreement between the City of Seattle and METRO; and

Whereas, the County has experience operating and maintaining streetcars in the City of Seattle and
will operate and maintain Sound Transit's light rail system; and

Whereas, the City developed a Capital Finance and Operating and Maintenance Plan for the Seattle
Streetcar in April 2005 that anticipates the re-allocation of King County Metro Transit bus service
hours from the LINK Light Rail service area to the Seattle Streetcar and identifies other planned
sources of funds to support the City’s contribution to Seattle Streetcar operating and maintenance
costs; and
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Whereas, King County acknowledges the City’s anticipation of reallocated bus service hours but
reserves the right to determine the source of its share of Seattle Streetcar funding, consistent with
adopted policies for allocating service among transit planning subareas; and

Whereas, City of Seattle taxpayers owning property within City of Seattle Local Improvement
District 6750 are contributing $25,700,000 toward the total cost to construct and equip a modern
streetcar line serving Downtown Seattle, Denny Triangle and South Lake Union; and

Whereas, the City is procuring, through an agreement with the City of Portland, three streetcar
vehicles of the similar design and specification as those operating on the City of Portland’s Portland
Streetcar and Sound Transit’s Tacoma Streetcar lines; and

Whereas the parties believe it is in the best interest of the public to have the County operate and
maintain the Seattle Streetcar once the City has constructed the facilities and procured the operating
equipment;

NOW, THEREFORE, in consideration of the mutual terms and obligations contained herein, the
Parties agree as follows:

1.0 Purpose and Scope of Agreement

1.1 Purpose and Scope

The Agreement, including attached exhibits, specifies the roles and responsibilities
regarding the operation and maintenance of the Seattle Streetcar following construction by
the City and during Startup and Passenger Service.

1.2 Definitions
Words, terms, and abbreviations used in this Agreement not defined in the body of this
Agreement are defined in Exhibit A attached hereto.

2.0 Description

The terms of this agreement are limited to the segment of the Seattle Streetcar consisting of
1.3 miles of double track for passenger service, and 0.2 miles of maintenance facility lead
track as shown in Exhibit B.

3.0 General

3.1 County Obligations
a. Assist the City with Startup activities;
b. Operate the Seattle Streetcar in accordance with Seattle Streetcar Service Plan.
c. Comply with regulatory requirements affecting the operation of the Seattle
Streetcar, including reporting to regulatory agencies (local, state, and federal).
d. Develop and adopt the Seattle Streetcar Service Plan, Operations Plan, and
System Safety Program Plan.
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3.2  City Obligations

a. Cooperate with the County in the development of the Seattle Streetcar Service
Plan.

b. Review the County’s Seattle Streetcar Operations Plan for approval.

c. Construct or procure all facilities, systems, equipment and vehicles, except as
otherwise provided in the Agreement, in a condition that would allow the County
to perform its obligations in a safe and efficient manner.

d. Arrange for the required utility connections and service to Seattle Streetcar
facilities.

e. Undertake capital improvements and replacements of Seattle Streetcar facilities
and equipment as necessary, including vehicles.

f. Contract for any service not specifically assigned to the County under this
Agreement, including capital repairs and replacement beyond normal
maintenance of facilities and equipment.

g. Provide special fare media, if required, for use on the Seattle Streetcar consistent
with County requirements.

h. Be responsible of all operations audits, including the Washington State
Department of Transportation’s triennial audit of the Seattle Streetcar System
Safety Program Plan.

Ownership and Use of the Seattle Streetcar

Ownership of the Seattle Streetcar facilities and vehicles will remain with the City. The
County will not use, or permit use by third parties of, the Seattle Streetcar facilities for any
purpose other than operation and maintenance of the Seattle Streetcar except with approval
or upon receiving direction by the City. The City retains the right to enter into sponsorship
agreements associated with Seattle Streetcar facilities and vehicles. The County will
provide access to the Seattle Streetcar facilities and vehicles for application of signage and
graphics associated with such sponsorship.

The City is incorporating sustainable design features into the Seattle Streetcar maintenance
facility. The County will provide access to the Seattle Streetcar facilities for evaluation of
these design features.

Startup

The projected start date for revenue passenger service is December 1, 2007. The period
preceding the start date for revenue passenger service is the "Startup Period". The Startup
Period will be used to construct and prepare for operation of the Seattle Streetcar.
Preparation for operation will include: hiring and training of staff, testing of facilities and
equipment, certifying and commissioning of systems, and developing plans and procedures.
Responsibility for the work during the Startup Period shall be allocated as set forth in
Exhibit C.

The City will select the start date for revenue passenger service in consultation with the
County within 30 days of execution of this agreement.
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Service Planning and Scheduling

6.1 Seattle Streetcar Service Plan

The City will provide the County with a proposed service plan for 2007 and 2008 not later
than 90 days prior to the start date of revenue passenger service and not later than March 30
each year thereafter for the coming calendar year. The proposed service plan will include
headways and hours of operation. The City and County will meet to discuss the plan prior
to the County’s adoption of the final plan. If the parties cannot agree on the content of the
plan, the dispute resolution process described in this Agreement shall be used to resolve any
disagreement. The service plan may be amended during the year upon agreement of the
parties in writing.

6.2  Scheduling and Staff Assignments
Based upon the adopted service plan, the County will prepare streetcar schedules and
assignments of personnel and equipment to meet the requirements of the plan.

6.3 Special Events

The City will inform the County in writing at least 30 days prior to any special events that
may affect streetcar service. The County will make every effort to provide personnel and
equipment for special events not listed in the annual service plan per the City’s request.
Special events known when the proposed annual service plan is prepared by the City shall
be specified in that plan. Special events may include non-revenue service operations
associated with vehicle sponsorships.

Operations

7.1 Operations Plan

The County will develop plans for regular service operations, special services, and
emergency operations. The County will develop operating procedures for the guidance of
its staff. Together, these plans will constitute the Seattle Streetcar Operations Plan
(Operations Plan). The Operations Plan will be presented to the City at least three (3)
months prior to the anticipated date of the first day of revenue passenger service for the
City's review and approval, such approval not to be unreasonably withheld, delayed or
conditioned. Any significant revisions to the Operations Plan will require the City's review
and approval.

7.2 Unusual Occurrence Report

The County will send a copy of its daily Unusual Occurrence Report covering Seattle
Streetcar operations at the end of each day’s operation. This report will include any delays
to trains exceeding 10 minutes, any accidents resulting in serious injury or serious damage
to streetcar equipment. The County will give an immediate report of any accident or
incident resulting in notice being given to the media, or which can reasonably be expected to
be reported in the public media. This notice to the City should be given as soon as
practicable after the County has dispatched its response personnel to deal with the incident.
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7.3  Bus Bridge
In case of Streetcar service disruption, the County will arrange for substitute bus service,
subject to vehicle availability, in accordance with its existing Standard Operating Procedure

governing such service. The City shall reimburse the County for the cost of the substitute
bus service as provided herein.

Maintenance

8.1 Overall Services

The County shall undertake its maintenance responsibilities as described in this Section 8 in
accordance with the manufacturer’s recommendations, warranty requirements, industry
practices, and information provided by designers or installers of the equipment or systems.
The County will implement maintenance procedures for these items.

82  Non-Revenue Vehicles and Equipment

The County will provide Non-Revenue Vehicles to be used in support of the Seattle
Streetcar operation. The costs of such vehicles will be included as provided for in Exhibit
E.

8.3 Tools and Equipment
The City of Seattie will provide all special tools or test equipment that the County will use
to perform its duties under this Agreement.

84  Documentation
The City will provide the County with copies of all as-built drawings and maintenance
manuals for Seattle Streetcar facilities and equipment.

8.5  Configuration Management

The City will be responsible for configuration management. The county may propose
changes to Seattle Streetcar capital assets via a change proposal consistent with the System
Safety Program Plan. The City will be responsible for the configuration management
component of any audit conducted by a regulatory agency having oversight responsibility
for the Seattle Streetcar. The County will assist the City in preparation for the audit. The
City will provide the County with copies of all Configuration Management documents.

8.6  Facilities and Equipment Maintenance
The responsibilities for maintenance of Seattle Streetcar facilities and equipment are
delineated in Exhibit D.

8.7  Vehicle Maintenance
As identified in Exhibit D, the County will be responsible for maintaining the Seattle
Streetcar vehicles.

a. Heavy Repair and Major Overhaul. The County shall analyze options for
heavy repair and major overhauls of streetcars and present the options to the City
for mutual written agreement concerning scope, cost, and schedule for such
work. These are not considered ongoing maintenance and all costs for this work
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will be borne by the City. The City and County will agree on a streetcar vehicle
overhaul cycle.

b. Component Repair. The County will conduct all component repairs.

¢. Maintenance of Car History. The City will cause the carbuilder to deliver Car
History Books to the County.

8.8  Systems and Electrical Maintenance

As identified in Exhibit D, the County will be responsible for all maintenance of Seattle
Streetcar electrical facilities and systems. This will include both hardware and software
elements of traction power substations, overhead contact system, electrical switchgear, yard
and shop power distribution and lighting, fire alarms, and electrical facilities. The City will
be responsible for maintenance of traffic signals including train-to-wayside communications
(TWC) equipment connected to the traffic signal system controls. TWC equipment on the
streetcars will be maintained by the County.

Customer Service, Information, and Marketing

9.1 Overview

The County will be responsible for providing customer information for the Seattle Streetcar.
The County shall compile and print schedules for public dissemination and posting at
stations. The Parties agree to coordinate and, at times, work jointly in marketing the Seattle
Streetcar service, including special events.

9.2  Fare Media Sales
The County will be responsible for fare media sales.

9.3  Sign Hardware and Changeable Message System

As part of startup, the City will prepare station and vehicle signage. Sizes are to conform to
existing County signs for interchangeability. The County agrees to assist the City in
locating signs and maps. If the City elects to request County assistance in preparation of the
signage, those costs will be reimbursed as provided for in Section 16.3.3.

9.4 Media Relations

Except as otherwise identified in this Agreement, the County shall be responsible for
maintaining communications with the media about the Seattle Streetcar. The County shall
be solely responsible for maintaining communications with the media about any incidents or
accidents involving the Seattle Streetcar. The City shall be responsible for media
communication about construction activities prior to the start date of revenue service
operations.

Safety
10.1 System Safety Program Plan

The County will maintain a System Safety Program Plan (SSPP) in accordance with 49 CFR
659.
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10.2  Safety Oversight

The Washington State Department of Transportation (WSDOT) will conduct a triennial
audit of the Seattle Streetcar’s SSPP. The City and the County will develop corrective
action plans to respond to any noted deficiencies. The cost of the audit charged by the state

and the County's cost in facilitating the audit and creating the corrective plan shall be paid
by the City.

10.3 System Security Plan
Metro will include the Seattle Streetcar in its System Security Plan, All-Hazards Response
Plans and associated training and exercise programs.

Code of Conduct

The County will apply and enforce its code of conduct on the Seattle Streetcar and Seattle
Streetcar stations pursuant to Ch. 28.96 KCC and its implementing administrative policies
and procedures.

Administration

12.1 Personnel

The County will be solely responsible for managing its Streetcar personnel. The County
will apply its policies and procedures regarding recruitment, discipline, appearance, drug
use and drug testing.

12.2  Benefits and Records
The County will handle all payroll, benefits and employee records for its personnel
operating and maintaining the Seattle Streetcar.

Audits, Inspections, and Reports

13.1 Audits
The City, County Auditor, the State Auditor, federal auditors, and their representatives may
audit either party’s records relative to the Seattle Streetcar.

13.2 Record retention
Records pertaining to the Seattle Streetcar shall be retained by the Parties as specified by
their respective record retention schedules.

Performance Requirements and Reporting

14.1 Ridership Reporting
Ridership, National Transit Database, and performance data will be compiled and reported
using a methodology established prior to the first day of service.
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Material and Warranty Management

15.1 Warranty Administration

The County will process warranty claims for Seattle Streetcar vehicles, systems, and
equipment through its existing warranty claims process, to the full extent of warranty
coverage. Warranty claims will be submitted directly to the responsible manufacturer or
vendor. In the event that a vendor or manufacturer contests a warranty claim made by the
County, the County will immediately notify the City of the dispute, and will provide all
information about the claim to the City.

15.2 Material Management

During Startup, the City will purchase the manufacturers’ recommended Start-Up Quantities
of spare parts. The County will thereafter maintain inventory levels and other supplies and
consumables to maintain Seattle Streetcar vehicles and equipment.

Compensation

16.1 Start-up and Operating Phases

This section defines how the City will compensate the County for its work associated with
Seattle Streetcar start-up and operation. Compensation will vary during the three phases of
operation; Start-up, Phase 1, and Phase 2.

16.2 Start up Costs
The City will compensate the County for agreed-upon costs during the Start-Up Period as
shown in Exhibit E and as amended upon mutual agreement of the parties in writing.

16.3 Operating and Maintenance Cost

Operating and Maintenance Cost (O&M Cost) refers to the annual cost of the County’s
work to provide the scheduled level of service identified in the Seattle Streetcar Service Plan
and in this Agreement beginning on the first day of revenue passenger operations. O&M
Cost will be estimated annually for the coming calendar year, with costs for the following
year identified no later than October 31 based on the agreed upon service plan for that year.
O&M Cost will include direct and indirect costs of staff involved in carrying out the work
described in this agreement and the overhead support for that staff. In addition, materials
and supplies associated with maintaining and operating the system will be included in O&M
Cost. The methodology for calculating O&M costs is included in Exhibit E. Payment of the
O&M costs shall be as follows:

16.3.1 Phase 1. The City will pay the County 100% of the estimated O&M costs
remaining after fare revenue has been subtracted from costs as identified in
Exhibit E.

16.3.2 Phase 2. The City will pay the County 25% of the estimated O&M costs
remaining after the fare revenue has been subtracted from costs, as identified
in Exhibit E.
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16.3.3 Other mutually agreed upon costs related to the Streetcar shall be reimbursed
by the City to the County based on costs agreed upon in advance of the
expenditure as provided in Sections 16.5 or 16.6 herein.

16.3.4 As described in section 26.2. The Parties intend to amend the operating
agreement prior to December 31, 2014 to address operations beyond Phase 2.

16.4 Fares

Fares will be consistent with County fare policies; provided that the County, as a policy,
may decide that transfers will not be issued to riders paying cash or the equivalent electronic
media. Fares collected for the streetcar will be calculated as described in Exhibit E.

16.5 Adjustment of Costs due to Changes in Service Plan

Any change in compensation due to changes in the Service Plan during the year, including
costs associated with special events requested by the city, will be calculated by the County
and included in the monthly invoice for the month in which they occurred.

16.6 Other Operating and Maintenance Cost Adjustments

The Parties acknowledge that there may be unforeseen, non-recurring costs such as
emergencies or other material costs arising from circumstances beyond the County’s
control. In an emergency, the County will notify the City of an upcoming expenditure as
provided for in Exhibit E. The City Director of Transportation may give oral approval of
emergency expenditures, provided that, within two working days of receiving approval, the
County will provide the City with a written description of the work, a proposed schedule for
completion, and an estimated cost. In non-emergency cases, the County will provide the
City with the written documentation described above prior to incurring any costs.

16.7 Invoices and Payment

The County shall submit a completed monthly invoice with the required reports to the City
not later than the 25" of the month for services provided during the previous month. Prior
to the beginning of revenue passenger service, the invoice will include actual costs of
staffing and other agreed-upon costs.

During Start-up, the amount invoiced should include actual costs for the previous month.

During Phase 1, the amount invoiced should include one-twelfth of the O&M Cost and any
cost adjustments that the City has agreed to pay for the current year minus monthly fare
revenue.

During Phase 2, the amount invoiced should include one-twelfth of 25% of the difference of
the O&M Cost minus monthly fare revenue, and any cost adjustments that the City has
agreed to pay for the current year.

The invoice must be complete in order for it to be processed by the City. The City will
notify the County within ten (10) working days if the invoice is defective. The City will pay
the County within thirty (30) days of receipt of a completed invoice. The invoice will be
submitted to:
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Seattle Department of Transportation

Attention: Seattle Department of Transportation Major Projects Division Director
PO Box 34996

Seattle, WA 98124-4996

16.8 Annual Reconciliation

By May 1, or as soon as possible following that date, actual costs from the County’s audited
financial statement and fares for the previous year will be determined by the County. The
difference between the City’s portion of the actual operating and maintenance costs for the
previous year and the sum of the invoices for that year will be credited or billed to the City so
that the City’s total payment for the previous year is equal to their actual costs minus fares.

16.9 System Expansion and Improvement

The City will retain responsibility for necessary improvements or modifications of vehicles,
equipment or facilities required to support service levels agreed to in the Seattle Streetcar
Service Plan, including track extensions or modifications, additional stations, increased
substation capacity, traffic signal modifications and increased car fleet.

Federal Funding Requirements

In the event the City plans to utilize federal financial assistance to pay for any County work
under this Agreement, it shall notify the County at least 120 days in advance of any such
payment to the County, and meet with the County to determine costs and other impacts of
such utilization. When federal funds are utilized, the County and City will meet to
determine how the County will comply with any applicable federal contract and funding
requirements. No such funding will relieve the city of its obligations to compensate the
county under the terms of section 16 of this agreement.

Designated Representatives

The Parties shall designate representatives responsible for communication and coordination
between the Parties. The representatives are responsible for coordinating the work of other
staff members on the Seattle Streetcar project, the periodic reporting and review of
documents required under this Agreement, preparation for the revision of this Agreement
and its attachments, and for identifying and resolving issues.

Indemnification

19.1 Indemnity for Design

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from the design of the Seattle Streetcar project caused by the acts or
omissions of the City, its officers, employees, agents, consultants and/or sub consultants of
all tiers,. The City agrees that it is fully responsible for the acts and omissions of its
subcontractors, acting within the scope of their employment as such, as it is for the acts and

10
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omissions of its own employees and agents. The City agrees to indemnify and defend the
County from any claim, demand, and/or cause of action brought by or on behalf of any of
the City’s employees, or agents. The foregoing duty is specifically and expressly intended to
constitute a waiver of the City's immunity under Washington's Industrial Insurance act,
RCW Title 51, as respects the County only, and only to the extent necessary to provide the
County with a full and complete indemnity and defense of claims made by the City’s
employees. The parties acknowledge that these provisions were mutually negotiated and
agreed upon by them.

19.2 Indemnity for Construction

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from the construction of the Seattle Streetcar project caused by the
acts or omissions of the City, its officers, employees, agents, vendors, suppliers, contractors
and/or subcontractors of all tiers,. The City agrees that it is fully responsible for the acts and
omissions of its subcontractors, acting within the scope of their employment as such, as it is
for the acts and omissions of its own employees and agents. The City agrees to indemnify
and defend the County from any claim, demand, and/or cause of action brought by or on
behalf of any of the City’s employees, or agents. The foregoing duty is specifically and
expressly intended to constitute a waiver of the City's immunity under Washington's
Industrial Insurance act, RCW Title 51, as respects the County only, and only to the extent
necessary to provide the County with a full and complete indemnity and defense of claims
made by the City’s employees. The parties acknowledge that these provisions were mutually
negotiated and agreed upon by them.

19.3 Indemnity for Manufacturer’s Liability

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from the design, construction, manufacturer or modification of the
streetcar trolleys provided for the Seattle Streetcar project caused by the acts or omissions of
the City, its officers, employees, agents, vendors, suppliers and/or subcontractors of all
tiers,. The City agrees that it is fully responsible for the acts and omissions of its
subcontractors, acting within the scope of their employment as such, as it is for the acts and
omissions of its own employees and agents. The City agrees to indemnify and defend the
County from any claim, demand, and/or cause of action brought by or on behalf of any of
the City’s employees, or agents. The foregoing duty is specifically and expressly intended to
constitute a waiver of the City's immunity under Washington's Industrial Insurance act,
RCW Title 51, as respects the County only, and only to the extent necessary to provide the
County with a full and complete indemnity and defense of claims made by the City’s
employees. The parties acknowledge that these provisions were mutually negotiated and
agreed upon by them.

19.4 Indemnity for City of Seattle Maintenance Responsibilities

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
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damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from its Streetcar Maintenance Responsibilities as outlined in
Exhibit D, now or as hereinafter amended, caused by the acts or omissions of the City, its
officers, employees, agents, vendors, suppliers and/or subcontractors of all tiers,. The City
agrees that it is fully responsible for the acts and omissions of its subcontractors, acting
within the scope of their employment as such, as it is for the acts and omissions of its own
employees and agents. The City agrees to indemnify and defend the County from any claim,
demand, and/or cause of action brought by or on behalf of any of the City’s employees, or
agents. The foregoing duty is specifically and expressly intended to constitute a waiver of
the City's immunity under Washington's Industrial Insurance act, RCW Title 51, as respects
the County only, and only to the extent necessary to provide the County with a full and
complete indemnity and defense of claims made by the City’s employees. The parties
acknowledge that these provisions were mutually negotiated and agreed upon by them.

19.5 Indemnity for King County Maintenance Responsibilities

The County shall protect, defend, indemnify and save harmless the City, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from its Streetcar Maintenance Responsibilities as outlined in
Exhibit D, now or as hereinafter amended, caused by the acts or omissions of the County, its
officers, employees, agents, vendors, suppliers and/or subcontractors of all tiers,. The
County agrees that it is fully responsible for the acts and omissions of its subcontractors,
acting within the scope of their employment as such, as it is for the acts and omissions of its
own employees and agents. The County agrees to indemnify and defend the City from any
claim, demand, and/or cause of action brought by or on behalf of any of the County’s
employees, or agents. The foregoing duty is specifically and expressly intended to constitute
a waiver of the County’s immunity under Washington's Industrial Insurance act, RCW Title
51, as respects the City only, and only to the extent necessary to provide the City with a full
and complete indemnity and defense of claims made by the County’s employees. The
parties acknowledge that these provisions were mutually negotiated and agreed upon by
them.

19.6 General Indemnity

Each party shall indemnify the other party from any and all loss that arises out of, is
connected with, or is due to the performance or non-performance of the indemnifying
party's obligations set forth in this agreement.

19.7 Indemnity for Ordinance or Regulation

In executing this Agreement, the County does not assume liability or responsibility for or in
any way release the City from any liability or responsibility which arises in whole or in part
from the existence or effect of City ordinances, rules or regulation, policies or procedures.
If any cause, claim, suit, action or administrative proceeding is commenced in which the
enforceability and/or validity of any City ordinance, rule or regulation is at issue, the City
shall defend the same at its sole expense and if judgment is entered or damages are awarded
against the City, the County, or both, the City shall satisfy same, including all chargeable
costs and attorney’s fees.
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19.8 Release and Waiver
Except as provided for in Section 19.1 through 19.6 above, each party releases, waives and

forever discharges any and all causes of action against the other arising out of the Operation
and Maintenance of the Seattle Streetcar.

19.9 Attorney Fees
In the event either party incurs attorney's fees, costs or other legal expenses to enforce the

provisions of this section against the other party, all such fees, costs and expenses shall be
recoverable by the prevailing party.

19.10 Allocation of Liability

The County and City agree that the administration, handling, defense and disposition of all
Design, Construction and/or Manufacturers Liability claims arising out of the Seattle Street
Car will be the responsibility of the City of Seattle as defined in Section 19 above. Upon the
receipt of claims involving allegations of Design, Construction and/or Manufacturers
Liability the City shall accept tender of that portion of said claims attributable to the
allegations of Design, Construction and/or Manufacturers Liability. The County and the
City agree to associate in the defense and control of any claim, suit or proceeding relative to
an occurrence where the claim or suit involves or appears to involve allegations of Design,
Construction and/or Manufacturers Liability and allegations arising out of the Operations
and Maintenance of the Seattle Street Car in which event the County and the City shall
cooperate in all things in the defense of such claim, suit or proceeding.

Insurance

20.1 Property Damage Insurance

The City shall insure the streetcars, spares, equipment, platforms and the streetcar
maintenance facility under its property damage insurance coverage. In the event a City
vehicle is so damaged that the City determines to replace it rather than have it repaired, such
replacement vehicle shall be procured by the City at City expense. The City shall be solely
responsible for its deductible and the prosecution and handling of all first party claims with
its insurer(s). The City shall cause its insurer(s) to waive its rights of subrogation and the
City’s rights of recovery against the County.

20.2 Risk Management Program

The County maintains a Risk Management Program in accordance with Chapter 4.12 of the
King County Code. The City understands, acknowledges and agrees that the County is self-
funded for all of its liability exposures. The County agrees to maintain, through its self-
funded program or an alternative risk of loss financing program, coverage for all of its
liability exposures for the duration of this Agreement. The County agrees to provide the
City with at least 30 days prior written notice of any material change in the County's self-
funded program or alternative risk of loss financing program. The County agrees that
nothing in this Section 20.2 or in the County’s Risk Management Program shall limit or
modify in any way the County’s indemnity obligations under this Agreement.

20.3 Workers’ Compensation
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The County maintains a Safety and Workers’ Compensation Program in accordance with
RCW Chapter 51. The City understands, acknowledges and agrees that the County is self-
funded for all of its Workers® Compensation liability exposures. The County agrees to
maintain, through its self-funded program or an alternative risk of loss financing program,
coverage for all of its Workers’ Compensation liability exposures for the duration of this
Agreement. The County agrees to provide the City with at least 30 days prior written notice
of any material change in the County's self-funded program or alternative risk of loss
financing program. The cost of including the Seattle Streetcar activities under this
Agreement in its self-funded program or alternative risk of loss finance program shall be
included in the calculation of the O&M cost and shall be subject to reconciliation
adjustment as part of the Annual Review.

Should a County employee bring claim against the City arising out of a work related injury
related to the Operation and Maintenance of the Seattle Streetcar, The County agrees to
indemnify and defend the City from any claim, demand, and/or cause of action brought by
or on behalf of any of the County’s employees. The foregoing duty is specifically and
expressly intended to constitute a waiver of the County's immunity under Washington's
Industrial Insurance act, RCW Title 51, as respects the City only, and only to the extent
necessary to provide the City with a full and complete indemnity and defense of claims
made by the County’s employees. The parties acknowledge that these provisions were
mutually negotiated and agreed upon by them.

Claims Management

21.1 Process

Claims involving injuries to persons and property damage of others and recovery claims for
injuries and damage to Seattle Streetcar personnel will be paid and handled, including
defense of litigation, by the King County Risk Management Program in accordance with
established claims handling practices. Workers’ Compensation claims filed by Seattle
Streetcar personnel, who are County employees, will be handled by the County’s self-
insured Workers’ Compensation program.

21.2 Notice of Occurrence
Upon the happening of any occurrence or accident reasonably likely to involve participation
by the City, written notice shall be given to the City as soon as practicable.

21.3 Assistance and Cooperation

The City shall not be called upon to assume charge of the settlement or defense of any claim
made or suit brought or proceeding instituted against the County arising out of the
Operations and Maintenance of the Seattle Streetcar but the City shall have the right and
shall be given the opportunity, at its own expense, to associate with the County in the
defense and control of any claim, suit or proceeding relative to an occurrence where the
claim or suit involves or appears reasonable likely to involve the City’s payment obligation
in Section 20.2, in which event the County and the City shall cooperate in all things in the
defense of such claim, suit or proceeding. The City and County further agree to fully
cooperate in the enforcement of any right against any person or entity which may be liable
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for the injury or damage arising out of the Operations and Maintenance of the Seattle
Streetcar and or damage or impairment to any Seattle Streetcar asset.

21.4 Confidentiality

The parties hereby acknowledge that materials and information, in document form and oral,
may be generated by the claims management process that, under applicable law, may be
kept confidential and privileged (“Confidential Materials”). Such Confidential Materials are
presumed to include, but are not necessarily limited to:

a. statements of potential witnesses;

legal advice, notes, or memoranda of legal counsel;

c. information assembled and reports prepared by consulting and potentially
testifying experts ;

d. statements, documents, and information regarding preparation, strategy, and
tactics for litigation or other dispute resolution process.

=3

The parties intend by this Agreement to protect the privileged and confidential nature of any
Confidential Materials. Each party agrees that all oral and/or written Confidential Materials
received from one of the other parties shall be held in strictest confidence and shall not be
given, shown, made available, communicated or otherwise disclosed in any way to anyone
outside of the City and the County without the express consent of the party from whom the
Confidential Materials were received, except pursuant to a judicial order to disclose the
materials. If either the City or the County receives a request from an outside party for
Confidential Materials, the recipient of the request shall immediately notify the other party
to this Agreement, who shall be entitled to bring a motion in court to oppose the request.
The recipient of the request may also bring a motion to oppose the request, but is not
obligated to do so.

Hazardous Substance

22.1 Indemnification.

City agrees to indemnify, defend and hold County its appointed and elected officials,
employees, from and against any and all claims, liabilities, damages, and expenses, including
reasonable attorney's fees, asserted against County by a third party, including without
limitation, any agency or instrumentality of the federal government, state or local government,
for bodily injury, including death of a person, physical damage to or loss of use of property, or
clean-up activities (including but not limited to investigation, study, response, remedial action,
or removal), fines or penalties arising out of or relating to the presence, release, or threat of
release of a Hazardous Substance existing or emanating from the premises, except to the
extent caused by the act or omission of County. The obligations under this paragraph shall
survive the expiration or other termination of this agreement.

22.2 Definition of Hazardous Substances

"Hazardous Substances" as defined in this agreement shall mean:

a. Any toxic substances or waste, sewage, petroleum products, radioactive
substances, medicinal, bacteriological, or disease-producing substances; or
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b. Any dangerous waste, hazardous waste, or hazardous substance as defined in:

1. Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as now or hereinafter amended (42 U.S.C,,
9601 et seq.);

i.  Resource Conservation and Recovery Act, as now or hereafter
amended (42 U.S.C. 6901 et seq.);

ui.  Hazardous Waste Management Act and Washington Model Toxics
Control Act, as now or hereinafter amended (R.C.W. Chs. 70.105,
and 70.105D); or

c. Any other pollutant, contaminants, or substances, posing a danger or threat to
public health or welfare, or to the environment, which are regulated or controlled
by any federal, state and local laws, and regulation, as now or hereafter amended.

Dispute Resolution

The City and the County agree to use their best efforts to resolve any disputes arising under
this Agreement using good faith negotiations. The City's Seattle Streetcar Project Manager
and the County’s Light Rail Manager shall communicate regularly to discuss the status of
the tasks and services to be performed and to prevent disputes from arising. Except as
otherwise provided in this Agreement, the Parties agree to use the following dispute
resolution process.

23.1 Step One

The City's Department of Transportation Major Projects Division Director and the County’s
Light Rail Manager shall confer and attempt to resolve the dispute within ten (10) business
days of written notification by either party.

23.2 Step Two

In the event the City's Department of Transportation Major Projects Division Director
and the County’s Light Rail Manager are unable to resolve the dispute within ten (10)
business days as provided in Step One, either Party may refer the dispute to the City's
Director of Transportation and the County’s Transit General Manager. They shall confer
and attempt to resolve the dispute within ten (10) business days of receiving the referral.

23.3 Prerequisite to Litigation
Neither Party shall have the right to seek relief in a court of law until and unless these first
two procedural steps in Section 23.1-23.2 are exhausted.

23.4 Mediation

In the event the Parties are unable to resolve the dispute utilizing the process set forth in
Sections 23.1-23.2, the Parties may, by agreement, choose to submit the matter to a non-
binding mediator. The Parties shall share equally in the cost of the mediator. Mediation
shall not be a prerequisite to litigation.
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23.5 Continued Performance
At all times during the course of the conflict or dispute resolution efforts, the Parties agree

to continue to perform their respective responsibilities under this Agreement with due
diligence.

Termination

24.1 Default

Either Party may terminate this Agreement in writing if the other Party substantially fails to
fulfill any material obligation under this Agreement through no fault of the terminating
Party, provided that insofar as practicable, the Party terminating the Agreement will give:

a. Written notice of intent to terminate no less than 30 days prior to the date of
termination stating how the other Party has failed to perform the obligations
under this Agreement; and

b. An opportunity for the other Party to cure the default within a specified time, not
to exceed 30 days, from the date of notice of the intent to terminate. The notice
of intent to terminate shall state the time period within which cure is permitted
and any other appropriate conditions.

If the other Party fails to remedy the default or the breach to the satisfaction of the other
Party within the time period established in the notice of termination or any extension
thereof, granted by the terminating Party, the Agreement shall be deemed terminated.

24.2 For Convenience.

Either Party may terminate this Agreement, in writing, for its convenience provided that the
other Party will be given:

a. Written notice of intent to terminate no less than 180 days prior to the intended
termination date;

b. Opportunity for consultation with the Party initiating the termination prior to the
termination date; and

c. Provided, however, the County’s obligation to perform the work of this
Agreement beyond the current appropriation year is conditional upon
appropriation by King County of sufficient funds to support said work. Should
such an appropriation not be enacted, this Agreement will terminate
automatically at the close of the then-current appropriation year. The
appropriation year ends on December 31 of each year.

24.3 Activities upon Termination and Expiration

Upon termination of this Agreement by expiration of the term or as provided in this Section,
the City and the County agree to work together cooperatively to develop a coordinated plan
for terminating the services rendered up until the time of termination, determining
reasonable contract close-out costs for termination for convenience or termination by the
County for the City’s breach and accounting and transfer of equipment provided by the City
in the manner the City directs. In the event of termination for a County default or breach,
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the City shall compensate the County only for the services satisfactorily rendered to the date
of termination at the rates and amounts and in the manner provided in this Agreement, with
no payment for contract closeout costs as otherwise provided in this Section.

General Provisions

25.1 Rights and Remedies
The rights and remedies of the Parties to the Agreement are in addition to any other rights
and remedies provided by law, except as otherwise provided in this Agreement.

25.2 No Joint Venture or Partnership
No joint venture or partnership is formed as a result of this Agreement.

25.3 No Third Party Rights

It is understood and agreed that this Agreement is solely for the benefit of the Parties hereto
and gives no right to any other party. Nothing in this Agreement, whether express or
implied, is intended to confer any rights or remedies under or by reason of this Agreement
on any persons other than the Parties.

254 Compliance with Laws

25.4.1 In General

Each Party shall comply, and to the best of its ability shall ensure, that its employees,
agents, consultants, contractors and representatives comply with all federal, state,
and local law, regulations, and ordinances, including, but not limited to, applicable
public works and procurements laws and regulations, bonding, prevailing wage,
nondiscrimination, retainage, insurance, and workers compensation requirements.

25.4.2 Licensing and Certification of Employees

Each Party shall comply, and to the best of its ability shall ensure, that its employees,
agents, consultants, contractors and representatives comply with all federal, state and
local licensing, registration, filing and/or certification standards, all applicable
accrediting standards, and any other standards or criteria established by any agency
of the State of Washington or of the federal government applicable to the work or
services for which it is responsible under this Agreement.

25.5 Venue

Any legal action between the Parties with regard to this Agreement shall be brought in the
Superior Court of King County.

25.6 No Employee Relationship

Each Party and its employees, agents, consultants and representatives shall not be deemed or
construed to be employees or agents of the other Party. No employee, agent, consultant or
representative of either Party shall make any claim, demand, or application to or for any
right or privilege applicable to an officer or employee of the other Party. Each Party shall
be solely responsible for any claims for wages or compensation by its employees, agents,
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and representatives, including consultants and shall indemnify and hold the other Party
harmless from any such claims.

25.7 Notice

All written notices required in this Agreement shall be either personally delivered, sent by
certified mail, return receipt requested, postage prepaid, or sent by facsimile transmission
(with confirmation receipt printed). All notices or requests shall be sent to the City and
County addressed as follows:

King County: Transit General Manager
King County Metro Transit
201 South Jackson Street, Mailstop KSC-TR-0415
Seattle, Washington 98104-3856
Fax (206) 684-1778

City of Seattle: Director, Seattle Department of Transportation
P.O. Box 34996
Seattle, Washington 98124-4996
Fax (206) 684-5180

25.8 Waiver or Default

Waiver of any default under any provision of this Agreement shall not be deemed to be a
waiver of any subsequent default and shall not be construed to be a modification of the
terms of this Agreement.

25.9 Force Majeure

If any Party is rendered unable, wholly or in part, by a Force Majeure, to perform or comply
with any obligation or condition of this Agreement then, upon giving notice and reasonably
full particulars to the other Party, such obligation or condition shall be suspended only for
the time and to the extent reasonably necessary to allow for performance and compliance
and restore normal operations.

25.10 Assignment/subcontracting

No Party shall assign or subcontract any interest, obligation, or benefit in this Agreement or
transfer any interest in the same, whether by assignment, contract or notation, without prior
written consent by the other Party.

25.11 Binding on Successors and Assigns
This Agreement, together with all exhibits and attachments now or hereafter made a part,
shall be binding on the Parties hereto and their respective, successors and assigns.

25.12 Severability

If any of the terms and conditions of this Agreement are determined to be invalid or
unenforceable by a court of competent jurisdiction, the remaining terms and conditions
unaffected thereby shall remain in full force and effect. The Parties agree to negotiate in
good faith to reform the Agreement to replace any invalid or unenforceable term and/or

19



26.0

June 12, 2007
15860

condition with a valid and enforceable term and/or condition that comes as close as possible
to the intention of the stricken term and/or condition.

25.13 Warranty of Right to Enter Into Agreement
The Parties each warrant they have the authority to enter into this Agreement and that the
persons signing this Agreement on behalf of each Party have the authority to bind that Party.

25.14 Exhibits
All exhibits referenced in and attached to this Agreement are incorporated by this reference.

25.15 Amendments and Modifications

This Agreement and its exhibits shall only be amended or modified by mutual agreement of
the Parties in writing. Amendments and revisions to Exhibits A, C, D and E can be
authorized and executed on behalf of the City by its Director of Transportation and on
behalf of the County by its Transit General Manager. Exhibit B may be amended only by
actions of both the Seattle City Council and the Metropolitan King County Council.

25.16 Survival of Certain Provisions
The following sections shall survive any termination or expiration of this Agreement:

Section 13.0  Audits, Inspections and reports
Section 19.0 Indemnification

Section 20.2 Risk Management Program
Section 20.3 Workers’ Compensation
Section 22.0 Hazardous Substance

Section 23.0 Dispute Resolution

Section 24.0 Termination

Section 26.0  Effective Date and Term

25.17 Meetings

The parties will meet at least quarterly during 2008 and at least semi-annually thereafter to
discuss necessary changes or adjustments to the Agreement’s scope of work as new
information, circumstances or technology become available. Such discussions will include
opportunities to improve the efficiency of the operation and maintenance of the Seattle
Streetcar.

Effective Date and Term

26.1 Effective Date and Term
This Agreement shall take effect upon its signing by both parties and shall expire on
December 31, 2014.

26.2 Agreement Review

Eighteen (18) months prior to the end of the term, the City and the County will initiate a
review process for consideration of whether the Parties will agree to extend the term of this
Agreement for up to five (5) additional years. If the Parties agree to an extension of this
Agreement, they shall execute a written extension, along with any amendments, at least
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twelve (12) months prior to the expiration of this Agreement, or within such lesser time as
may be agreed to by the Parties in writing.

26.3 Expiration
In the event the Parties do not execute an extension to this Agreement, it shall expire at the
end of the term as specified in Section 26.1.

27.0 Execution of Agreement
This Agreement may be executed in counterparts, any one of which shall be regarded for all
purposes as one original, but both of which together shall constitute one and the same
instrument.

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the day and year
set forth below their signatures.

City of Seattle

Ronald Sims @ory . Nickels
King County Executive Viayor of Yeattle

Date:()lj,%AMé \'2004’ Date:\ “C)M\’ E,\\c)j LD/

Approved as to form: Approved as to form:
Deputy Prosetuting Attorney sistant City A:ftomey'
Date: 7/26!07 Date: ?/(5/07
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Exhibit A
Definitions

Accident: An unexpected loss-causing event that results in a fatality, bodily injury, or property
damage.

Bus Bridge: A substitute bus service operated in place of rail service when all or a portion of a rail
transit line is out of service.

Capital Improvements: Placement of new assets into the streetcar system characterized by one-time
cost exceeding One Thousand Dollars ($1,000) and having a life expectancy exceeding one year.

Capital Repairs: Repair intended to extend the life of an existing asset having a one-time cost
exceeding One Thousand Dollars ($1,000) with a life expectancy exceeding one year.

Car History Book: A record maintained by the carbuilder that shows all modifications to the car
during its construction, including quality control exceptions and their corrections.

Changeable Message System: A system for providing information to the public by means of
electrically illuminated signs which may be easily changed as needed.

Component Repair: Restoration of a component to reliable operative condition.

Configuration Management: The control and documentation of changes that are made to the
hardware, software, firmware, and documentation throughout the life of a system.

Emergency: As used in section 16.6, emergency refers to an unexpected disruption of streetcar
service due to a defect in the streetcar infrastructure, having a cost of repair exceeding $5,000.

Emergency Operations: Refers to operations of the streetcar system when a portion of the system is
inoperative due to defect, blockage of the track, or other disruption.

Equipment: The streetcar rolling stock. Also, articles used to equip the streetcar facility.

Fixed Physical Plant: Those elements of the streetcar system that are immobile in character; such as
track, buildings, overhead wires, station platforms, etc.

Fleet-wide Modifications: Changes to streetcars that affect the entire inventory of cars of a particular
type.

Force Majeure: Any delay resulting from any cause beyond a Party’s reasonable control resulting in
the Party’s inability to perform its obligations under this Agreement. The causes may include, but are
not limited to, acts of nature, accident, fire, strikes, delays resulting from legal or administrative
challenge by parties other than the signatories to this Agreement, etc.
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Heavy Repair: Any repair of a car system that requires its removal from the car in order to do the
work, or any repair of damage requiring restoration of structural parts.

Incident: A specific event or circumstance that has a negative effect on operations.
Maintenance: Performing work to prevent degraded performance of a system or sub-system.

Maintenance Procedure: A written set of instructions describing the work to be done and the proper
sequence of actions to be taken to maintain any component of the streetcar system.

Major Overhaul: A process that restores a worn subsystem or device to nearly new condition.
MMIS: Maintenance Management Information System.

Non-revenue vehicles: Vehicles used in support of transit operations that do not carry passengers for
fare.

Operating Phases:

Startup: The period between the effective date of the Seattle Streetcar Operations and
Maintenance Agreement and 12:01 AM of the first day of revenue passenger service .

Phase 1: The period between 12:01 AM of the first day of revenue passenger service and
12:01 AM of the first day of the service change following the start of Link Light Rail
service .

Phase 2: The period between the end of Phase 1 and 11:59 PM December 31, 2014.

Operations Plan: The County’s plans for regular service operations, special services, emergency
operations, and the operating procedures for the guidance of the County’s staff.

Overhaul Cycle: The interval at which streetcars will be given an overhaul.

Pre-Revenue Service: Operation of streetcars in accordance with the proposed schedule that will be
used after the beginning of revenue service, but without passengers. The “Pre-revenue Service”
period is used to test the proposed schedule and to train personnel on the procedures to be used under
normal and extraordinary conditions.

Seattle Streetcar: This term is used interchangeably with “South Lake Union Streetcar.”

Seattle Streetcar Service Plan: The document that outlines the service to be provided by the Streetcar
subject to annual review for changes. The plan sets forth hours of operation, headways, special
operations, and other details of the service.

Special Event: An event that requires a deviation from the normal operating routine of the Streetcar.

These may include extended hours of service for holidays, anticipated delays due to parades or
construction work, and the opening of new Streetcar lines.
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Startup Quantities: The quantity of spare parts and consumable items specified in contracts for
streetcars and facilities as the initial volume of spare part stock provided by the contractor to be
delivered before the closure of the contract.

System Safety Program Plan: A document developed by the transit agency describing its safety
policies, objectives, responsibilities, and procedures

Support Vehicle: See Non-Revenue Vehicles.

Train-to-Wayside Communications: A system of digital communication between trains (streetcars)
and equipment located along the wayside for the purpose of routing trains automatically to their
destination and other uses.

Unusual Occurrence Report (UOR): A daily report created by Streetcar management for executive
management. The UOR typically includes entries regarding delays to service, incidents, mechanical
failures, and other unusual events.

Work: All work required to be provided by the County and its contractors under this Agreement,

including all services, labor, equipment and materials, facilities and all other things necessary and
proper for, or incidental to, start-up, and operating and maintaining the South Lake Union streetcar.
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Exhibit C

Startup Responsibilities

City of Seattle

1. Approval of Streetcar Operations Plan

2. Cooperation with Metro in development and review of Streetcar Service Plan

3. Arrange for required utility connections and service to Streetcar facilities

4. Contract for any service not assigned to Metro, including capital repairs and replacement
beyond normal maintenance of facilities and equipment

5. Test the facilities and equipment, conduct integrated testing, certify and commission systems

6. Select revenue passenger service date

7. Provide all special tools or test equipment needed by County to perform its duties under the
Streetcar Agreement

8. Deliver equipment maintenance requirements and drawings to Metro

9. Obtain “Startup Quantity” of spare parts

10. Prepare Car and Station signage

11

Install Passenger Information System changeable signs

12. Marketing of the streetcar opening

King County

W 0NN DW=
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Develop Streetcar Service Plan, Operations Plan, System Safety Program Plan
Incorporate the Seattle Streetcar into Metro’s System Security Plan

Comply with regulatory requirements

Hire and train staff

Develop and implement operating and maintenance procedures

Operate and maintain the streetcars

Consult with City regarding Revenue Passenger Service date

Assist with operational testing

Conduct emergency preparedness drills

. Prepare train schedules, operator runs and car assignments

. Prepare “Bus Bridge” plan

. Provide Non-Revenue Vehicles

. Arrange Lost and Found handling

. Develop media relations procedures

. Establish procedure to collect and report ridership, NTD, and performance data

26



Exhibit D

Seattle Streetcar Maintenance Responsibilities

City of Seattle

NN A LN =

9.

10.
11.
12.
13.
14.

Utility Connections

Pavement

Traffic signals

Traffic signs

Streetcar signs

Pavement markings

Stations

Station landscaping

Lighting

Shelters and furnishings

Information posters

Poles — joint use

Track Drains — all except the portion between the rails
Driveway crossings — maintain pavement

King County

WAL

P e e el e e i
00O~ AN ph WN—O

Wheel Truing

TWC on Cars

Radio

Maintenance Facility
Cranes

Shop Machines
Roll-up Doors
Phones and Networks
Track

. Track Drains — between rails

. Driveway crossings — maintain rails
. Overhead centenary system

. Trolley bus crossings

. Poles — strain poles

. Span wires

. Substations

. 750 VDC Vaults

. Fencing

June 12, 2007
15860
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Exhibit E

Cost Methodology for payments by City to County

The City shall pay the County consistent with the following cost methodologies for costs

incurred in streetcar activities:

Start-up Cost Methodology

Direct costs for staff dedicated to the Seattle Streetcar operation and maintenance activities,
including salaries, benefits, overtime and a charge for workers compensation costs.

Direct and indirect costs for training and maintenance support from Metro’s Power and Facilities
Section for the OCS, substations, maintenance facility and trackway once turned over to the County
for maintenance. Costs will include direct staff salaries and benefits, section administration,
support vehicles and a charge for workers compensation costs.

Indirect and general administration costs including Transit Division and King County support
services allocated based on methodology used for reporting to National Transit Database (NTD)
and reflecting costs reported to NTD, and Light Rail Section administrative costs.

Direct materials and supplies, including parts, shop supplies and office equipment and supplies.
One time costs for incorporating Seattle Streetcar parts into the vehicle maintenance inventory

system, adjustments to scheduling and customer information software systems, staff hiring and
customer information signage.

Purchase of non-revenue vehicle(s) to support service operation.

0&M Cost Methodology

Direct costs for staff dedicated to the Seattle Streetcar operation and maintenance activities,
including salaries, benefits, overtime and a charge for workers compensation costs.

Direct and indirect costs for maintenance support from Metro’s Power and Facilities Section for the
OCS, substations, maintenance facility and trackway. Costs will include direct staff salaries and
benefits, section administration, support vehicles and a charge for workers compensation costs.

Indirect and general administration costs including Transit Division and King County support
services allocated based on methodology used for reporting to National Transit Database (NTD)
and reflecting costs reported to NTD, insurance premiums in proportion to the county’s overall
ridership, risk and claims costs associated with the streetcar as described in the terms of the
agreement, and Light Rail Section administrative costs.

Direct materials and supplies, including parts, shop supplies and office equipment and supplies.
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Other service provided by the County outside of the operating scope such as emergency operating
and maintenance expenditures, bus bridges, body work, moving streetcars to other locations for
major overhauls, etc. These and any other activities negotiated under separate agreements will be
charged based on actual cost incurred.

2008 projected O&M costs are approximately $2,000,000

Fare Calculation Methodology

Cash fares will be based on actual revenue collected through the on-board cash farebox.

Pass fare revenue will be established based on Metro’s reimbursement from the regional fare
account(s) based on ridership initially obtained via a passenger survey. When available, data from
the regional fare coordination system (ORCA) will be used to determine the value of pass fare

revenue.

When available for use, fares paid by electronic purse will be treated as if they were cash fares
adjusted for any transfer activity.

If sufficient data is not collected electronically, fare revenue from transfers from other Metro
services will be determined via a passenger survey conducted at least every 3 years.

Any special fare media used on the Seattle Streetcar will count as Seattle Streetcar revenue equal to
the amount paid to Metro when the fare media was issued.

2008 projected fare revenue, based on current fares, is $300,000.
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1 Background and Purpose

The City of Seattle began construction of a modern streetcar line in
July 2006. This South Lake Union line will provide transit service to
the South Lake Union, Denny Triangle and Commercial Core
neighborhoods and is envisioned as the first line of a potential Seattle
Streetcar network. The construction of the line is anticipated to be
completed in Fall 2007 with operations and fare-box recovery
beginning in December, 2007.

During the planning phase of the South Lake Union line, the City
began discussions with King County Metro regarding operation of the
streetcar system. The Office of Policy & Management prepared a
Capital Financing and Operating and Maintenance Plan (City Clerk
File 307392) for consideration by the City Council in April 2005. The
Council subsequently adopted Ordinance 121850, which stated the
City's intent concerning funding of capital and operating costs and
authorized negotiations for an interlocal agreement with King County
Metro.

Ordinance 121850 established these parameters for capital and
operating cost funding:

The City shall not use General Fund money to pay for either the
capital costs or the operations and maintenance costs of a South
Lake Union ("SLU") streetcar line except for the following:

A. Funds from the sale of City surplus property in SLU.

B. Revenues derived from new revenue sources specifically
devised to pay for the SLU streetcar's capital or operations and
maintenance costs; and

C. The potential use of General Funds that may be needed to
pay for the City's assessment for its properties within a Local
Improvement District ("LID").
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2 Operating Plan & Expenditure Projections

The Financial Plan assumes that the Streetcar will operate seven
days per week, 15 hours per day, with 15 minute headways. The City
will have the opportunity to adjust the operating plan annually based
on past financial and ridership indicators.

The baseline operating plan is estimated to have a direct operations
and maintenance cost of approximately $2 M per year (in 2008
dollars). In addition, the Financial Plan assumes additional City
expenditures of $60,000 per year (in 2008 dollars) for administration
and sponsorship program expenses.

The Financial Plan forecasts a flow of expenditures for these
operations and maintenance costs, as detailed in Table 1.
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3 Sources of Funds

The Financial Plan forecasts a flow of funds from a variety of sources,
as detailed in Table 1 and described further below in sections 3.1-
.3.4. In addition, the Financial Plan identifies potential additional
sources of funds that meet the criteria of revenues derived
specifically to pay for the Streetcar project or its operations, or
revenue sources specifically authorized for Streetcar funding in
Ordinance 121850. Because these potential sources are still in
development, they are not included in the forecast flow of funds but
identified as potential additional sources that would reduce interim
financing and/or allow for service increases.

3.1 Farebox Revenues

A ridership forecast for the South Lake Union line was prepared for
the Streetcar Network Feasibility Study. Initial ridership is forecast to
be 330,000 to 380,000 per year based on existing (2004) density
along the alignment. Ridership growth is projected to occur with jobs
and housing growth in the South Lake Union and Denny Triangle
areas to over 1 million riders per year.

3.2 Metro Transit

The Financial Plan assumes that King County Metro Transit will pay
75% of the net operations and maintenance cost of the Streetcar (net
of farebox revenues that will be applied to these costs) in Phase 2 of
Streetcar operations. Phase 2 would begin with the operation of the
initial segment of LINK light rail, at which point existing Metro service
hours that are duplicated by light rail service will be available for
redeployment.

3.3 FTA Maintenance Funds

The City of Seattle receives an annual share of Federal Transit
Administration funds for transit system maintenance and repair
allocated within the Puget Sound region, on a formula basis. The
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Financial Plan assumes that a portion of the City’s share of these
funds (approximately 10% to 15%) would be allocated annually to the
Seattle Streetcar through the City’s budget process.

3.4 Sponsorship Program Revenues

The City is currently offering opportunities to sponsor the Seattle
Streetcar vehicles and the stations along the South Lake Union Line.
Pricing has been established and letters of intent have been executed
with several sponsors. The Financial Plan incorporates a forecast of
the revenues from this sponsorship program, as shown in Table 2.

3.5 Additional Sponsorship Program Revenue Opportunities

The Executive is developing additional sponsorship program
elements, such as “Ride and Dine” and “Stop and Shop” brochures
that would be available on the streetcar vehicles and would feature
dining and retail opportunities along the South Lake Union line.
Potential revenues from the program are not included in the forecast
flow of funds, but represent an additional annual source of funds that
may be available to supplement operational funding.

3.6 Special Ticketing Revenue Opportunities

The Executive is also evaluating special ticketing opportunities.
Streetcar systems in Portland, Oregon and Tampa, Florida offer
“bulk” ticket sales to area business who may wish to offer them to
their patrons as a marketing opportunity. These special ticketing
opportunities would need to be coordinated with King County Metro
fare programs. |f special ticketing is implemented, additional revenue
from this source may be available to supplement operational funding.

3.7 Transit Advertising Revenue Opportunities

The Executive is evaluating the potential for a transit advertising

program to be implemented at transit stop locations within the center
city area. Infrastructure to accommodate transit advertising has been
incorporated into the stop platforms along the South Lake Union line.
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If the transit advertising program is implemented, additional revenue
from this source may be available to supplement operational funding.

3.8 Property Sale Proceeds

Ordinance 121850 allows for proceeds of the sale of South Lake
Union properties to be appropriated for capital or operation funding
needs. To the extent that other sources close the capital financing
gap, the remaining balance of these sale proceeds, and or any
incremental proceeds from the sale of surplus property and air rights
at the Streetcar maintenance facility site, are potential sources that
could be applied to Streetcar operations.
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4 Interim Financing

The Financial Plan incorporates a forecast of the interim financing
that will be required to meet current year expenditure obligations.
Interim financing will be provided through an interfund loan from the
City’s consolidated cash pool. Ridership and sponsorship program
fund sources will grow over time to provide sufficient revenue to
repay the interim financing outlays (including interest payments).

With slow-growth projections, total revenue will exceed operating
costs in 2010 and the interfund loan will be repaid by 2018.

ATTACHMENT B



08/6'L 69€E'L 212L €661 (1egt) (0228) (gogg) (B9zL't) (Lawv'y) (00ss'L) (8129'1) (1'8iz'L) (8991) aouejeg Buipu3 pung ieojsans
608 z0s SIz (20) (521) (1¢¢) (2°L9) (029) (€2 (982) (g02) (1'ze) (02 (sbuluieg)/asuadx3 jsasau|
(898) (ovg) (z18) (5'82) (6°G62) (Pre) (012) (9'89) (¥"99) (Z'v9) (129 (0°09) - $1500 Ao yo2u1a
() (Lzow) G(zzy) Wiy)  (soov)  (ssiy)  (zvoy) (1eee) (cz8e)  (2v8e)  (gve6)  (2'6SS'L) (9'8L6) 0J13|A O} @n(g Juswied
#'650'L 9'LS0'L ZVvO'L L'6E8 z'ess 9'GZ8 Z61l8 0€lg 6 59 Z6v9 £'€L9 0'965 g€Ly $82IN0S J8Y10
69ee'L Lzl €65L  (168L) (0229) (90¢£8) (s9zi't) (Loiy'L) (00sst) (8129't) (1sieL) (899t) - aoueleg buiuuibag
1SB33104 YIMOUc) 13)se
€686 zoly  (vzy) (€19 (8288 (9'1GL'L) (s98e't) (06L9'L) (o'8eg'L) (Z206°L) (6696'L) (L'sg8e’L) (8'991) souejeg Buipug pung Jesjeang
Zve L' (ogL) (99¢) (269) (6719) (zeL) (z'¥8) (€16) (9°v6) (818) (0'9¢) (02 (sbuiwseg)/asuadx3 1saioiu|
(898) (ove) (z18) (g82) (662) (Fel) (0'12) (9'89) (¥'99) (Zv9) (1'29) (009 - s)s09 Al 1031Q
(92¢ev) (spevy) (8ssy) (s6by) (Lzvy) (bssy)  (bovw) (eev)  (0o8zy)  (gl2v)  (Z¥S0L) (£8L2'L) (9'816) o5ja| 0} an( juswAed
¥'6G0'L 91G0'L POl L'6E8 TAAX:] 9'GZ8 Z6l8 0€L8 6159 Z'6v9 £€L9 0'965 gELy $82.N0S Jayl0
zoy  (pzL) (c19) (g288) (91SL'L) (so8e'L) (0sLo'y) (08eg’'t) (Z206'L) (6696°L) (L'68€'L) (8'991) - aoueleg Buiuuibag
}JSeJ3I0H4 YIMOID MOI|S
S§)SB23104 MO|{ yse)
8'900'¢  2G06'C 0208 LTLL'Z G029'C 6LEG'ZT ¢orb'c L'E€9E'Z  8'€8Z'Z 9902 1gEl'T 00907 0009 [ieIol spund jo sash
8'cl pEL o€l LT €zt 611 91l €Ll 601 90l €0l 001 - sasuadx3 weiboid diysiosuods
0€L 6oL 1’89 8'69 9'€9 519 ¥'65 v'1S ¥'GS 9'€s 81§ 00S - uonensiuiwpy AiD
sasuadxg jenuuy Jayl0
6'6L6'C 2128'C 8GZ.T 9€£9'C 9vvs'Z G8sv'Z P¥GlECT 0S6CC vLlLZ'? SZvL'Z 00/0'C 0000C 0009 10D pajewnsy
sasuadxg buneladQ 1084Q
spung jo sas
p'650°L  91G0°L  Zv¥0'L  L'B6EQ 2'2€8 9628 2618 0'cL8 6'¥59 Z'6¥9 £€L9 0'96S g'€iy_ |Iejol spund Jo s3dinos Jaylo
1’158 1’158 1'/G8 8659 8659 8659 8'659 8659 G205 G105 0Ly 0'GoP 8cLy sanuanay diysiosuodg
110z 06l G981 €61 &R 8'6al ¥'651 £€S1L vivL LivL £9ElL 0'LEL - Jeojeang o} pswweiboid spund 60£5/20€S V14
spund o $324n0Sg J13Y}0
/052 S'8I¥'T /€OE'T 2zere  /Levi'e O€Ep0'e Z1/6°) 6'106'% L'GE8'L /G/L  GGEL'L 8ty 'Lz lielo) spund osjaig R xogaied Ymols) Jajsed
89EZ'L 2802t €99Z'F ZVEZ'L L2702V voveZ't STV veLL'L  O0ZbL'L LPSLL 209§ - - X0gaJe JO }aN SIS0D JO a1eyS %G /-0l
80.2't €012t vLE0L 0886 0'L¥6 996/ 1’86/ 6'zel 1’889 9'€09 6v.S 8 vy Lz ymolo) 1sise4-A1anooay xogale
spund jo s921nog YIMolue) jseq
vZer'e 1986’2 00/2CT LvBL'Z 6101’2 L'€00'C 0626 8468V G684k 9visL  8GLOL /182 'Lz |1e30) Spund o113}y @ X0gaied YMoi9) MOIS
LZIE'L 9€0E't 98l v8PE'L  L'8ZEL  Z99€'L  €6E€’L  9LLE'L 6'€82'L G€8ZL  GCE9 - - x0qase4 0 18N SIS0D JO aIeys %G /08|
L'69L'L  L'E€80'L G206  L'GES 8¢l 6°9€9 168G 0°9¥S 9505 Ao 4 £'€8¢ 1182 iz Yo mojs-A1anoosy xoqaled
Spun4 JO S321N0S YIMOIL) MOIS
20/0't T6LO'L 106 S¥E6 ¥'088 G'8e8 9'86/ 909, vzl 6689 0259 G LS G'8Z ymolo Jaised-diysiapry
0'686 02L6 Sy 6187 oveL 0.9 1029 Lv.S AR 8'Z6v 0'8EY 8'9ve S8z UIMOID MO|S-dIysiapry
suonoafoid aseq g diysiapiy
6oz |soz  fze0z ooz [swoz  |vioz  [ewoz  Jeroz 1oz foroz  [eooz  [go0z  |lo00Z

spuesnoy] u|

SpuUN4 JO Sas 3 S82IN0S }SBI310

| 9I9e]




G/9'268 6/9'/G68  G19'/68 06/'669 06/'6G9 0G.'659 062659 0G.'659 00S'20S 00S'20S 000'Z.t 000'G9¥  OGL'€Lv anuanay |ejo]
G/€0/S G/€0.S G/€0.S 0G/'8c¥ 0G/'8Sy 0G/Z'8Sy 0GL'8Ey 06,8y 00S'ZEE 00S'ZEE 000°Z0€ 000'G6C  0SZ'ede suonels [ejo) qng
0€9'GY 0£9'GY 0€9'GY 00L'SE  00L'SE  00L'SE  O00L'SE  00L'SE 000°ZZ 000'.Z 000°2Z  000'GL - Ui, 8 eSS
GET'ES GEZ'SS GET'ES 0S6'0F  0S6'0F  0G6'0r  0S6'0r  0G6°'0r  O00S'LE  00S'LE  00S'LE  00G'LE 052'S pieyoue|g @ 9YESaAA
0gy'og 0zZv'oc 0zZv'oc 00¥'€Z  00¥'€SZ 00¥'€Z  O00V'€Z  O0O¥'€Z 0008l 000'8L  000'8l 000'8l 000'8L UOSILIBH @ 9%B[ISOM
GEZ'ES GEZ'eS GEZ'ES 0S6'0F  0S6'0F  0S6'0y . 0S6'0r  0S6'0r  O00S'LE  00S'LE  00S'LE  00G'LE 00S'LE 190I9|\ '3 9MelISOM
Shb'89 Gvy'89 Sy'89 059'26 0692 08925  069'2S  069'2S  00S'0r 0050y  00S'Oyr  00S'OF 00S'0¥ PIEAA '@ MBIAIE
GET'ES GEZ'ES GEZ'cS 0S6'0¢ 0S6'0F  0S6'0F  0S6'0r  0G6'0F  00S'LE  00S'LE  00S'LE  00G'LE 00S°L€ EEDISWET=F
Shb'89 GhP'89 Shb'89 069'ZS  069'2S 0692  069'2S  069'2S  00S'0Or 0050y 0000l 0000l - 190319 @ Aia|
0Z¥'0g A A 0Zv'0¢ o0o¥'sz  00¥'€Z  00V'€ez  00O¥'€Z  00Ov'€sz 0008l 000'8L  000'8lL 000'8t 00081 sewoy] @ Aua]
GEZ'ES GeT'eS GEZ'eS 0S6'0F 0S6'0F 0G6'0r  0S6'0r  0G6'0¢  00S'LE  O00S'LE  00S'LE  00S'LE 00S‘1L€ Auua( 3 axepsapm
0€9'GY 0€9'GY 0£9'SH 00L'SE  00L'SE  00L'SE  O0OL'Se  00L'SsE  000'2Z  000°2Z 00022  000°ZLZ 000°/2 aNelISaM 8 UiL
SYb'89 Ghy'89 G¥¥'89 059'26  0S9'2S  069'2G  0S9'26 06926  00S'0Or  00S'0r  00S'OF  00G'OF 00S'0¥ HEM3]S @ SAIIO
00€'/82  00€'282  00£'/8Z 000'L2Z 000'LZZ 000'LZZ 000°tZZ 000°tZZ 000'0ZL 000'0ZL 000°0ZL 0000LL 00001 S9OIYaA [BJOIGNS
00¥'10L  00¥'LOL 00V L0l 0008, 0008, 0008/, 0008/, 000'8. 00009 00009 00009 00009 000°09 € S[oIYaA
00S'¥8 005'v8 00S'v8 000'S9  000'G9  000'G9  000'G9  000'G9  000'0S  000'0S  000°'0S  000°0S 000°0S Z 3IPIYaA
00¥'L0L  00¥'LOL  QO¥'LOL 000’8/,  000'8. 000'8.  000'8. 0008, 00009 00009 00009 00009 000'09 AETGITEY

4 AunpoddQ diysiosuodg
6102 8102 1102 9102 lsiLoz lPL0Z [e102 [z1L0Z LL0Z 0102 6002 8002 |z002

@

®

}SEJ0104 anuaAdy weiboid diysiosuodg

@

Z 91qe]

@




Ethan Melone/EM
SDOT Streetcar O&M ORD

June 4, 2007
Version #7a
Form revised December 4, 2006
FISCAL NOTE FOR NON-CAPITAL PROJECTS
Department: , Contact Person/Phone: DOF Analyst/Phone:
Seattle Department of Ethan Melone, 684-8066 Stephen Barham, 733-9084
Transportation

Legislation Title:

AN ORDINANCE relating to the Seattle Streetcar; addressing the financing of operating,
maintenance and capital costs of the Seattle Streetcar and authorizing agregments in
connection therewith; authorizing an agreement with King County for operation and
maintenance of the Seattle Streetcar; authorizing the creation of a City fund; authorizing
the loan of funds from the City’s Consolidated (Residual) Cash Pool, or its participating
funds, to the new fund; making an appropriation from the new fund; and reducing an
appropriation in the 2007 Budget; removing a budget proviso that had restricted spending
on streetcar operations.

¢ Summary of the Legislation:

This legislation authorizes actions and expenditures necessary to the operation of the Seattle
Streetcar, including execution of an interlocal agreement with King County for operation and
maintenance of the Streetcar by the County’s Metro Transit Division and negotiation and
execution of sponsorship agreements that will provide revenues to support the City’s share of
operation and maintenance costs. The legislation creates a new fund (the Seattle Streetcar
Fund), authorizes an interfund loan from the City’s Consolidated (Residual) Cash Pool to the
new fund, makes appropriations from the new fund, and reduces an appropriation in the 2007
Adopted Budget.

The new fund, to be administered by the Seattle Department of Transportation (SDOT), will
allow the City to manage the South Lake Union line and any future Seattle Streetcar lines as a
single line of business, providing clarity for financial management purposes. The interfund
loan (up to $2.2 million of principal and interest outstanding at any one time, to be repaid by
December 31, 2018) will allow the City to fund the initial operation of the Streetcar without
use of General Fund revenues, using the growing stream of sponsorship revenues to repay
principal and interest on the interfund loan.

The legislation also lifts a budget proviso on 2007 appropriations for operation of the
Streetcar and approves a financial plan identifying the City’s anticipated sources and uses of
funds for streetcar operations and maintenance.
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o Background: (/nclude brief description of the purpose and context of legislation and
include record of previous legislation and funding history, if applicable):

In July 2006, the City of Seattle began construction of a modern streetcar line that will
provide transit service to the South Lake Union, Denny Triangle and Commercial Core
neighborhoods. This South Lake Union streetcar line is envisioned as the first line in a
potential Seattle Streetcar network.

During the planning phase of the South Lake Union line, the City began discussions with
King County Metro regarding operation of the streetcar system. The Office of Policy &
Management prepared a Capital Financing and Operating and Maintenance Plan (City Clerk
File 307392) for consideration by the City Council in April 2005. The Council subsequently
adopted Ordinance 121850, which stated the City's intent concerning funding of capital and

operating costs and authorized negotiations for an interlocal agreement with King County

Metro.

e Please check one of the following:

This legislation does not have any financial implications. (Stop here and delete the

remainder of this document prior to saving and printing.)

X  This legislation has financial implications. (Please complete all relevant sections

that follow.)

Appropriations: This table should reflect appropriations that are a direct result of this
legislation. In the event that the project/ programs associated with this ordinance have
appropriations that were, or will be, received because of previous or future legislation or
budget actions, please provide details in the Notes section below.

Fund Name and Department Budget Control 2007 2008 Anticipated
Number Level* Appropriation | Appropriation
Seattle Streetcar Seattle Streetcar $579,000 $1,778,000
Fund Department of Operations

Transportation
Seattle Streetcar Seattle Debt Service $2,000 $36,000
Fund Department of

Transportation
Transportation Seattle Mobility- ($815,000)
Operating Fund Department of Operations
[10310] Transportation [17003]

TOTAL ($234,000) $1,814,000

*See budget book 1o obtain the appropriate Budget Control Level for your department.
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Notes: The 2007 appropriations from the Seattle Streetcar Fund include $579,000 for
payment to King County Metro for streetcar operations (consistent with Table 1 of
Attachment B to the accompanying ordinance) and $2,000 for 2007 interest costs on the
interfund loan from the Consolidated (Residual) Cash Pool to the Seattle Streetcar Fund at
4.75%.

The existing 2007 appropriation from the Transportation Operating Fund is reduced by
$815,000, the amount that SDOT was originally budgeted to pay for streetcar operation in
2007. (Note that capital funding for development of the South Lake Union Streetcar Project
in the 2007-2012 Adopted Capital Improvement Program will continue to be provided
through the Transportation Operating Fund.)

The 2008 anticipated appropriations include $1,718,000 for payment to King County Metro
for streetcar operations plus $60,000 in direct City costs, and $36,000 for 2008 interest costs
on the interfund loan. Appropriations for 2008 will be made through the 2007/2008 mid-
biennium budget process.

Anticipated Revenue/Reimbursement: Resulting From This Legislation: This table should
reflect revenues/reimbursements that are a direct result of this legislation. In the event that
the issues/projects associated with this ordinance/resolution have revenues or
reimbursements that were, or will be, received because of previous or future legislation or
budget actions, please provide details in the Notes section below the table.

Fund Name and Department Revenue Source 2007 2008

Number Revenue Revenue

Transportation SDOT Sponsorship $414,000 - $465,000

Fund (10310) Agreements

Transportation SDOT Federal $0 $131,000

Fund (10310)

Transportation SDOT Interfund Loan $167,000 $1,218,000

Fund (10310) :
TOTAL $581,000 $1,814,000

Notes: These revenue sources are described in more detail in Attachment B (“Seattle
Streetcar Operations and Maintenance Financial Plan”) to the accompanying ordinance.
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Total Regular Positions Created Or Abrogated Through This Legislation, Including FTE
Impact: This table should only reflect the actual number of positions created by this
legislation In the event that positions have been, or will be, created as a result of previous or
Sfuture legislation or budge! actions, please provide details in the Notes section below the
table.

Position Title and Fund Fund Part- 2007 2007 2008 2008
Department* Name Number Time/ Positions | FTE | Positions** FTE**
Full Time
N/A
TOTAL

*  List each position separately

** 2008 positions and FTE are total 2008 position changes resulting from this legislation,
not incremental changes. Therefore, under 2008, please be sure to include any continuing
positions from 2007.

Notes:

¢ Do positions sunset in the future? (Ifyes, identify sunset date):

Spending/Cash Flow: This table should be completed only in those cases where part or all
of the funds authorized by this legislation will be spent in a different year than when they
were appropriated (e.g., as in the case of certain grants and capital projects). Details
surrounding spending that will occur in future years should be provided in the Notes section
below the table.

* See budget book to obtain the appropriate Budget Control Level for your department.

N/A
Notes:

e What is the financial cost of not implementing the legislation? (Estimate the costs to
the City of not implementing the legislation, including estimated costs to maintain or
expand an existing facility or the cost avoidance due to replacement of an existing
facility, potential conflicts with regulatory requirements, or other potential costs if the
legislation is not implemented.)

Without this legislation, SDOT will not have the resources to begin operation of the
Seattle Streetcar. The benefits that Local Improvement District (LID) ratepayers are
anticipating as a result of the LID assessment would be delayed.
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e What are the possible alternatives to the legislation that could achieve the same or
similar objectives? (Include any potential alternatives to the proposed legislation, such
as reducing fee-supported activities, identifying outside funding sources for fee-supported
activities, elc.)

No reasonable alternatives consistent with the Council’s prior financial policy guidance
regarding operation of the South Lake Union streetcar have been identified.

e Is the legislation subject to public hearing requirements: (If yes, what public hearings
have been held to date, and/or what plans are in place to hold a public hearing(s) in the
future.) '

No.
o Other Issues (including long-term implications of the legislation):

None.

Please list attachments to the fiscal note below:




@ City of Segtle

Gregory JI. Nickels, Mayor
Office of the Mayor

May 22, 2007

Honorable Nick Licata
President

Seattle City Council
City Hall, 2™ Floor

Dear Council President Licata:

I am pleased to transmit the attached proposed Council Bill that authorizes steps necessary to begin
operation of the South Lake Union line of the Seattle Streetcar. The legislation authorizes an
interlocal agreement with King County for Streetcar operations and maintenance; approves a
financial plan that provides for the operations to be accomplished without use of the City’s General
Fund; authorizes negotiation and execution of sponsorship agreements that will provide a key source
of revenue for operations; creates a new City fund for financial management of Seattle Streetcar
operations; and authorizes an interfund loan to the new fund, associated with the financial plan. The
legislation also makes appropriations from the new fund, reduces an existing appropriation, and
removes a budget proviso.

Capital financing for the South Lake Union line was accomplished with an innovative financing
plan, including over $25 million in private funding through a Local Improvement District, that
allows the project to be built with no General Fund revenues. The operations agreement and
financial plan build on this approach. The agreement provides for King County to fund 75% of net
operating costs after the start of LINK Light Rail service. The City will fund operations prior to the
start of LINK, and 25% thereafter. The City’s share of the operating cost will be funded primarily
by revenues generated by vehicle and station sponsorships.

Development that is bringing new jobs and housing to our center city is well underway in South
Lake Union and the Denny Triangle. This legislation will allow us to support continued growth by
providing transit service to these developing areas. Thank you for your consideration of this
legislation. Should you have questions, please contact Ethan Melone of SDOT at 684-8066.

Sincerel

GREG NICKELS
Mayor of Seattle

cc: Honorable Members of the Seattle City Council

600 Fourth Avenue, 7" Floor, P.O. Box 94749, Seattle, WA 98124-4749
Tel: (206) 684-4000, TDD: (206) 684-8811 Fax: (206) 684-5360, Email: mayors.office@seattle.gov
An equal employment opportunity, affirmative action employer. Accommodations for people with disabilities provided upon rectgj
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ORDINANCE

AN ORDINANCE relating to the Seattle Streetcar; addressing the financing of operating,
maintenance and capital costs of the Seattle Streetcar and authorizing agreements in
connection therewith; authorizing an agreement with King County for operation and
maintenance of the Seattle Streetcar; authorizing the creation of a City fund; authorizing
the loan of funds from the City’s Consolidated (Residual) Cash Pool, or its participating
funds, to the new fund; making appropriations from the new fund; reducing an
appropriation in the 2007 Budget; and removing a budget proviso that had restricted
spending on streetcar operations.

WHEREAS, Ordinance 121951 authorized the construction of a modern streetcar line serving
downtown Seattle, Denny Triangle and South Lake Union (SLU), and the formation of

Local Improvement District (LID) No. 6750; and

WHEREAS, the City Council authorized the Executive to begin negotiation of an operation and
maintenance agreement with King County Metro in Ordinance 121850; and

WHEREAS, Ordinance 121850 requires that City funding for operation and maintenance of the
streetcar be provided exclusively from funds from the sale of City surplus property in
SLU and from revenues derived from new revenue sources specifically devised to pay for
the SLU streetcar operation and maintenance costs; and

WHEREAS, the Executive has proposed an interlocal agreement and a finance plan that satisfies
the requirements of Ordinance 121850; NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:
Section 1. The Mayor or his designee is authorized to execute an agreement substantially

in the form of Attachment A.
Section 2. Attachment B, the Seattle Streetcar Operations and Maintenance Financial

Plan (the Financial Plan) proposed by the Executive has been submitted and will be used as the

“Baseline Financial Plan” to monitor and track actual expenditures and revenues against those

| projected in the Financial Plan. The Executive shall provide an annual written report to the City
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Council pertaining to the Seattle Streetcar’s operations and finances for the preceding year,
comparing actual experience with the Baseline Financial Plan. The report will be due no later
than March 1 of every year. The report shall include projected vs. actual ridership numbers,
projected vs. actual revenues and expenditures, actual use of funds from the Consolidated
(Residual) Cash Pool for interim financing, the number of Metro service hours used to operate
the streetcar, and a narrative explaining any operational or capital issues that have occurred in the
prévious year or are anticipated.

Section 3. The Mayor or his designee is authorized to négotiate and execute streetcar
vehicle and station sponsorship agreements consistent with the Financial Plan and consistent
with Seattle Municipal Code provisions r‘elatiné to regulation of signage. The sponsorship
agreements may provide for the City to grant sponsorship rights for streetcar vehicles and
stations, establish the term and payments associated with the sponsorship rights, and establish the
forms of sponsor identification such as signage and audible messages that will be provided to
sponsors, with the limitation that agreements will not allow for coverage of streetcar vehicle
windows.

Section 4. The Director of Finance is hereby authorized to create in the City Treasury the
Seattle Streetcar Fund, from which may be paid certain operating, maintenance, and capital costs
related to the Seattle Streetcar, including costs for city administration. The Fund shall receive all
revenues associated with operating and maintaining the Streetcar, including but not limited to
revenues from sponsorship agreements; federal, state, county or other grants or transfers; private

funding, donations or gifts; property sales proceeds; and other monies as authorized by

~
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ordinance. The Fund shall receive earnings and pay interest on its positive and negative
balances. The Director of Seattle Transportation Department shall have responsibility for
administering the Fund.

Section 5. A loan of up to Two Million Two Hundred Thousand Dollars ($2,200,000)
principal and interest outstanding at any one time is hereby authorized to be made from the City's
Consolidated (Residual) Cash Pool or its participating funds to the Seattle Streetcar Fund. Said
loan is to be repaid no later than December 31, 2018 with interest on the loan at the rate of return
of the City’s Consolidated (Residual) Cash Pool.

Section 6. The entire principal and interest amount of the loan authorized by Section 5
shall be repaid.

Section 7. The Director of Finance may effectuate the loan authorized in Section 5 above
by transferring cash from one or more of the funds participating in the City’s Consolidated
(Residual) Cash Pool to the Seattle Streetcar Fund, or by carrying the Seattle Streetcar Fund in a
negative cash position in an amount not to exceed Two Million Two Hundred Thousand Dollars
($2,200,000), until no later than December 31, 2018. The Director of Finance is further
authorized to establish, and modify if necessary, from time to time, a repayment plan and
schedule.

Section 8. If the Executive intends to propose an annual Streetcar Service Plan to the
County as described in Section 6.1 of Exhibit A that includes potential changes in streetcar
operations that may resLnlt in headways over or under 15 minutes or hours of operation that are |

over or under 15 hours per day, or that requires a level of City funding that exceeds by 10% that
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projected in the Baseline Financial Plan for that year, then the Executive must submit the
proposed Streetcar Service Plan to the City Council for its review and approval, via Council
resolution, prior to submitting the plan to King County for its consideration.

Section 9. By October 1, 2007, the Executive shall propose a plan to pay for any
remaining capital costs pertaining to the South Lake Union Streetcar using the following revenue
sources: federal grants that have been requested for 2007, the proceeds from the sale of excess
City property adjacent to the Seattle Streetcar maintenance base; $2 million from the South Lake
Union Proceeds Subaccount established by Ordinance 120411; and $1.5 million from the
Denny/South Lake Union Transportation Mitigation Funds. The order in which these funds are
used should be prioritized by availability to minimize the extent to which interim financing is
used to pay for streetcar capital costs. Once the streetcar capital costs are paid, the Council may
consider using any remaining funds, if appropriate and allowable, to establish a contingency fund
to pay for major maintenance for the streetcar and/or pay for the streetcar’s Phase I operation
costs.

Section 10. The Executive shall provide written confirmation to the Chair of the
transportation committee that sufficient insurance for the Seattle Streetcar has been acquired
prior to beginning operations of the Streetcar. The Executive shall maintain sufficient insurance
for the duration of the project.

Section 11. In order to pay for necessary costs and expenses incurred or to be incurred in
2007, but for which insufficient appropriations were made, new appropriations are made in the

2007 Budget from the fund shown, as follows:

Form Last Revised on December 16, 2006 4
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Fund Department Budget Control Level
Amount
Seattle Streetcar Fund $579,000
(XXXXX) Seattle Department | Streetcar Operations
of Transportation
Seattle Streetcar Fund $2,000
(XXXXX) Seattle Department | Debt Service
of Transportation

The purpose of the Streetcar Operations BCL is to operate and maintain the Seattle Streetcar.

The purpose of the Debt Service BCL is to make interest payments on outstanding balances of

the interfund loan authorized in Section 5.

Section 12. The appropriation for the following item in the 2007 Budget is reduced from

the fund shown, as follows:

Fund

Department

Budget Control Level

Amount

Transportation
Operating Fund

(10310)

Seattle Department
of Transportation

Mobility-Operations (17003)

($815,000)

Section 13. The restrictions imposed by the following budget proviso are removed and

they are no longer restrictions for any purpose including for Subsection 1(b) of Ordinance

122298:
Department Green Proviso Description Budget
Sheet Control
Level
Seattle #99-1-A-1 | Prohibits the spending of money 17003
Department of appropriated for 2007 for the Seattle
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Transportation Department of Transportation’s
Mobility Operations BCL for operation
of the South Lake Union Streetcar until

authorized by future ordinance.

Section 14. Acts consistent with the authority and prior to the effective date of this
ordinance are hereby ratified and confirmed.

Section 15. This ordinance shall take effect and be in force thirty (30) days from and
after its approval by the Mayor, but if not approved and returned by the Mayor within ten (10)

days after presentation, it shall take effect as provided by Municipal Code Section 1.04.020.

Passed by the City Council the day of , 2007, and signed by me in open
session in authentication of its passage this day of , 2007.
President of the City Council
Approved by me this day of , 2007.

Gregory J. Nickels, Mayor

Filed by me this day of , 2007.

City Clerk
(Seal)
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Attachment A — INTERLOCAL AGREEMENT between King County and City of Seattle for
Seattle Streetcar Operations and Maintenance

Attachment B — Seattle Streetcar Operations and Maintenance Financial Plan (May 2007)
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ATTACHMENT A

INTERLOCAL AGREEMENT
between
King County and City of Seattle
for

Seattle Streetcar Operations and Maintenance

This AGREEMENT (“Agreement”) is entered into this day of 2007, by and
between the City of Seattle (hereinafter referred to as “the City”) and King County (hereinafter
referred to as “the County”) and as may be referred to individually as “Party” and collectively as
“Parties”.

RECITALS

Whereas, pursuant to Chapters 36.56 RCW and 35.58 RCW and public vote, the County is
authorized to perform metropolitan public transportation functions; and

Whereas, the City's authority to operate public transportation services is conditioned on the
County's approval per RCW 35.58.260; and

Whereas, the County has approved in Ordinance the City's operation of a streetcar
from the Fairview Avenue N and Ward Street to Westlake Avenue and Olive Way in the City;
and

Whereas the City had experience building a streetcar as owner and builder of the Waterfront
Streetcar; and

Whereas, the City and the County’s METRO Transit Division entered into a Waterfront Streetcar
Operations Agreement on February 22, 1978; and

Whereas, the County’s METRO Transit Division assumed ownership of the Waterfront Streetcar
from the City on November 1, 1985 pursuant to a transfer agreement between the City of Seattle
and Municipality of Metropolitan Seattle (METRO); and

Whereas, the County has experience operating and maintaining streetcars in the City of Seattle
and will operate and maintain Sound Transit's light rail system; and

Whereas, the City developed a Capital Finance and Operating and Maintenance Plan for the
Seattle Streetcar in April 2005 that anticipates the re-allocation of METRO bus service hours
from the LINK Light Rail service area to the Seattle Streetcar and identifies other planned
sources of funds to support the City’s contribution to Seattle Streetcar operating and maintenance
costs; and
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Whereas, King County taxpayers owning property within City of Seattle Local [mprovement
District 6750 are contributing $25,700,000 toward the total cost to construct and equip a
modern streetcar line serving Downtown Seattle, Denny Triangle and South Lake Union; and

Whereas, the City is procuring, through an agreement with the City of Portland, three streetcar
vehicles of the similar design and specification as those operating on the City of Portland’s
Portland Streetcar and Sound Transit’s Tacoma Streetcar lines; and

Whereas the parties believe it is in the best interest of the public to have the County operate and
maintain the Seattle Streetcar once the City has constructed the facilities and procured the
operating equipment;

NOW, THEREFORE, in consideration of the mutual terms and obligations contained herein, the
Parties agree as follows:

1.0 Purpose and Scope of Agreement

1.1 Purpose and Scope
The Agreement, including attached exhibits, specifies the roles and responsibilities
regarding the operation and maintenance of the Seattle Streetcar following
construction by the City and during Startup and Passenger Service.

1.2 Definitions
Words, terms, and abbreviations used in this Agreement not defined in the body of
this Agreement are defined in Exhibit A attached hereto.

2.0 Description

The initial segment of the Seattle Streetcar will consist of 1.3 miles of double track for
passenger service, and 0.2 miles of maintenance facility lead track as shown in Exhibit B.

3.0 General

3.1 County Obligations
a. Assist the City with Startup activities;
b. Operate the Seattle Streetcar in accordance with Seattle Streetcar Service Plan.
¢. Comply with regulatory requirements affecting the operation of the Seattle
Streetcar, including reporting to regulatory agencies (local, state, and federal).
d. Develop the Seattle Streetcar Service Plan, Operations Plan, System Safety
Program Plan.

3.2 City Obligations . :
a. Cooperate with the County in the development of the Seattle Streetcar Service
Plan.
b. Review the County’s Seattle Streetcar Operations Plan for approval.

ATTACHMENT A



¢. Construct or procure all facilities, systems, equipment and vehicles, except as
otherwise provided in the Agreement, in a condition that would allow the County
to perform its obligations in a safe and efficient manner.

d. Arrange for the required utility connections and service to Seattle Streetcar
facilities. :

e. Undertake capital improvements and replacements of Seattle Streetcar facilities
and equipment as necessary, including vehicles.

f. Contract for any service not specifically assigned to the County under this
Agreement, including capital repairs and replacement beyond normal
maintenance of facilities and equipment.

g. Provide special fare media, if required, for use on the Seattle Streetcar consistent
with County requirements. ‘

h. Be responsible of all operations audits of the Seattle Streetcar.

4.0 Ownership and Use of the Seattle Streetcar

Ownership of the Seattle Streetcar facilities and vehicles will remain with the City. The
County will not use, or permit use by third parties of, the Seattle Streetcar facilities for
any purpose other than operation and maintenance of the Seattle Streetcar except with
approval or upon receiving direction by the City. The City retains the right to enter into
sponsorship agreements associated with Seattle Streetcar facilities and vehicles. The
County will provide access to the Seattle Streetcar facilities and vehicles for application
of signage and graphics associated with such sponsorship. ‘

The City is incorporating sustainable design features into the Seattle Streetcar
maintenance facility. The County will provide access to the Seattle Streetcar facilities for
evaluation of these design features.

- 5.0 Startup

The projected start date for revenue passenger service is December 1, 2007. The period
preceding the start date for revenue passenger service is the "Startup Period". The
Startup Period will be used to construct, and prepare for operation of the Seattle Streetcar.
Preparation for operation will include: hiring and training of staff, testing of facilities and
equipment, certifying and commissioning of systems, and developing plans and
procedures. Responsibility for the work during the Startup Period shall be allocated as
set forth in Exhibit C.

The City will select the start date for revenue passenger service in consultation with the
County within 30 days of execution of this agreement.

6.0 Service Planning and Scheduling

6.1 Seattle Streetcar Servic‘e Plan
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Not later than March 30 of each year, the City will provide the County with a proposed
service plan for the coming calendar year that will include headways and hours of
operation. The City and County will meet to discuss the plan prior to the County’s
issuance of the final plan. If the parties cannot agree on the content of the plan, the
dispute resolution process described in this Agreement shall be used to resolve any
disagreement. The service plan may be amended during the year upon agreement of the
parties in writing.

6.2  Scheduling and Staff Assignments
Based upon the annual service plan, the County will prepare train schedules and
assignments of personnel and equipment to meet the requirements of the plan.

6.3 Special Events

The City will inform the County of any special events that may affect streetcar service.
The County will make every effort to provide personnel and equipment for special events
not listed in the annual service plan per the City’s request. Special events known when
the annual service plan is prepared will appear in that plan. Special events may include
non-revenue service operations associated with vehicle sponsorships.

7.0 Operations

7.1 Operations Plan

The County will develop plans for regular service operations, special services, and
emergency operations. The County will develop operating procedures for the guidance
of its staff. Together, these plans will constitute the Seattle Streetcar Operations Plan
(Operations Plan). The Operations Plan will be presented to the City at least three (3)
months prior to the anticipated date of the first day of revenue passenger service for the
City's review and approval, such approval not to be unreasonably withheld, delayed or
conditioned. Any significant revisions to the Operations Plan will require the City's
review and approval.

7.2 Unusual Occurrence Report

The County will send a copy of its daily Unusual Occurrence Report covering Seattle
Streetcar operations at the end of each day’s operation. This report will include any
delays to trains exceeding 10 minutes, any accidents resulting in serious injury or serious
damage to streetcar equipment. The County will give an immediate report of any
accident or incident resulting in notice being given to the media, or which can reasonably
be expected to be reported in the public media. This notice to the City should be given as
soon as practicable after the County has dispatched its response personnel to deal with the
incident.

7.3 Bus Bridge
In case of Streetcar service disruption, the County will arrange for substitute bus service,
subject to vehicle availability, in accordance with its existing Standard Operating’
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Procedure governing such service. The City shall reimburse the County for the cost of
the substitute bus service as provided herein.

8.0 Maintenance

8.1 Overall Services

The County shall undertake its maintenance responsibilities as described in this Section
8.0 n accordance with the manufacturer’s recommendations, warranty requirements,
industry practices, and information provided by designers or installers of the equipment
or systems. The County will implement maintenance procedures for these items.

8.2  Non-Revenue Vehicles and Equipment

The County will provide Non-Revenue Vehicles to be used in support of the Seattle
Streetcar operation. The costs of such vehicles will be included as provided for in
Exhibit E.

8.3 Tools and Equipment
The City of Seattle will provide all special tools or test equipment that the County will
use to perform its duties under this Agreement.

8.4 Documentation
The City will provide the County with copies of all as-built drawings and maintenance
manuals for Seattle Streetcar facilities and equipment.

8.5  Configuration Management

The City will be responsible for confi guration management. The county may propose
changes to Seattle Streetcar capital assets via a change proposal consistent with the
System Safety Program Plan. The City will be responsible for the configuration
management component of any audit conducted by a regulatory agency having oversight
responsibility for the Seattle Streetcar. The County will assist the City in preparation for
the audit. The City will provide the County with copies of all Configuration
Management documents.

8.6 Facilities and Equipment Maintenance
The responsibilities for maintenance of Seattle Streetcar facilities and equipment are
delineated in Exhibit D.

8.7  Vehicle Maintenance
As identified in Exhibit D, the County will be responsible for maintaining the Seattle
Streetcar vehicles. .

a. Heavy Repair and Major Overhaul. The County shall analyze options for
heavy repair and major overhauls of streetcars and present the options to the City
for collective agreement concerning scope, cost, and schedule for such work.
These are not considered ongoing maintenance and all costs for this work will be
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borne by the City. The City and County will agree on a streetcar vehicle overhaul
cycle

b. Component Repair. The County will conduct all component repairs.

c. Maintenance of Car History. The carbuilder will deliver Car History Books to
the County.

8.8 Systems and Electrical Maintenance ‘

As identified in Exhibit D, the County will be responsible for all maintenance of Seattle
Streetcar electrical facilities and systems. This will include both hardware and software
elements of traction power substations, overhead contact system, electrical switchgear,
yard and shop power distribution and lighting, fire alarms, and electrical facilities. The
City will be responsible for maintenance of traffic signals including train-to-wayside
communications (TWC) equipment connected to the traffic signal system controls. TWC
equipment on the streetcars will be maintained by the County.

9.0 Customer Service, Information, and Marketing

9.1 Overview

The County will be responsible for providing customer information for the Seattle
Streetcar. The County shall compile and print schedules for public dissemination and
posting at stations. The Parties agree to coordinate and, at times, work jointly in
marketing the Seattle Streetcar service, including special events.

9.2 Fare Media Sales
The County will be responsible for fare media sales.

9.3 Sign Hardware and Changeable Message System

As part of startup, the City will prepare station and vehicle signage. Sizes are to conform
to existing County signs for interchangeability. The County agrees to assist the City in
locating signs and maps. If the City elects to request County assistance in preparation of
the signage, those costs will be reimbursed as provided for in Section 16.3.3.

9.4 Media Relations

Except as otherwise identified in this Agreement, the County shall be responsible for
maintaining communications with the media about the Seattle Streetcar. The County
shall be solely responsible for maintaining communications with the media about any
incidents or accidents involving the Seattle Streetcar. The City shall be responsible for
media communication about construction activities prior to the start date of revenue
service operations.

10.0 Safety

10.1 System Safety Program Plan »
ATTACHMENT A



The County will maintain a System Safety Program Plan (SSPP) in accordance with 49
CFR 659.

10.2  Safety Oversight «

The Washington State Department of Transportation (WSDOT) will conduct a triennial
audit of the Seattle Streetcar’s SSPP. The City and the County will develop corrective
action plans to respond to any noted deficiencies. The cost of the audit charged by the
state and the County's cost in facilitating the audit and creating the corrective plan shall
be paid by the City.

10.3 System Security Plan
Metro will include the Seattle Streetcar in its System Security Plan, All-Hazards
Response Plans and associated training and exercise programs.

11.0Code of Conduct

The County will apply and enforce its code of conduct on the Seattle Streetcar and Seattle
Streetcar stations pursuant to Ch. 28.96 KCC and its implementing administrative
policies and procedures.

12.0 Administration

12.1  Personnel

The County will be solely responsible for managing its Streetcar personnel. The County
will apply its policies and procedures regarding recruitment, discipline, appearance, drug
use and drug testing.

12.2  Benefits and Records
The County will handle all payroll, benefits and employee records for its personnel
operating and maintaining the Seattle Streetcar.

13.0 Audits, Inspections, and Reports

13.1 Audits ’
The City, the State Auditor, federal auditors, and their representatives may audit the
County’s records relative to the operation and maintenance of the Seattle Streetcar.

13.2  Record retention
Records pertaining to operation and maintenance costs of the Seattle Streetcar shall be
retained by the Parties as specified by their respective record retention schedules.

14.0 Performance Requirements and Reporting

14.1  Ridership Reporting
Ridership, National Transit Database, and performance data will be compiled and
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reported using a methodology established prior to the first day of service.

15.0 Material and Warranty Management

16.0

15.1 Warranty Administration

The County will process warranty claims for Seattle Streetcar vehicles, systems, and
equipment through its existing warranty claims process, to the full extent of warranty
coverage. Warranty claims will be submitted directly to the responsible manufacturer or
vendor. In the event that a vendor or manufacturer contests 2 warranty claim made by the
County, the County will immediately notify the City of the dispute, and will provide all
information about the claim to the City.

15.2 Material Management
During Startup, the City will purchase the manufacturers’ recommended Start-Up
Quantities of spare parts. The County will thereafter maintain inventory levels and other

supplies and consumables to maintain Seattle Streetcar vehicles and equipment.
Compensation

16.1 Start-up and Operating Phases

This section defines how the City will compensate the County for its work associated
with Seattle Streetcar start-up and operation. Compensation will vary during the three
phases of operation; Start-up, Phase 1, and Phase 2.

16.2 Start up Costs
The City will compensate the County for agreed-upon costs during the Start-Up Period as
shown in Exhibit E and as amended upon mutual agreement of the parties in writing.

16.3 Operating and Maintenance Cost

Operating and Maintenance Cost (O&M Cost) refers to the annual cost of the County’s
work to provide the scheduled level of service identified in the Seattle Streetcar Service
Plan and in this Agreement beginning on the first day of revenue passenger operations.
O&M Cost will be estimated annually for the coming calendar year, with costs for the
following year identified no later than October 31 based on the agreed upon service plan
for that year. O&M Cost will include direct and indirect costs of staff involved in ’
carrying out the work described in this agreement and the overhead support for that staff.
In addition, materials and supplies associated with maintaining and operating the system
will be included in O&M Cost. The methodology for calculating O&M costs is included
in Exhibit E. Payment of the O&M costs shall be as follows:

16.3.1 Phase 1. The City will pay the County 100% of the estimated O&M costs
remaining after fare revenue has been subtracted from costs as identified
in Exhibit E.
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16.3.2 Phase 2. The City will pay the County 25% of the estimated O&M costs
remaining after the fare revenue has been subtracted from costs, as
identified in Exhibit E..

16.3.3 Other mutually agreed upon adjustments related to the Streetcar shall be
reimbursed by the City to the County based on costs agreed upon in
advance of the expenditure as provided in Sections 16.5 or 16.6 herein.

16.3.4 As described in section 26.2. The Parties intend to amend the operating
agreement prior to December 31, 2014 to address operattons beyond phase
2.

16.4 Fares

Fares will be consistent with County fare policies; provided that the County, as a policy,
may decide that transfers will not be issued to riders paying cash or the equivalent
electronic media. Fares collected for the streetcar will be calculated as described in
Exhibit E.

16.5 Adjustment of Costs due to Changes in Service Plan
Any change in compensation due to changes in the Service Plan during the year will be
calculated and included in the monthly invoice for the month in which they occurred.

16.6  Other Operating and Maintenance Cost Adjustments

The Parties acknowledge that there may be unforeseen, non-recurring costs such as
emergencies or other material costs arising from circumstances beyond the County’s
control. In an emergency, the County will notify the City of an upcoming expenditure as
provided for in Exhibit E. The City Director of Transportation may give verbal approval
of emergency expenditures, provided that, within two working days, the County will
provide the City with a written description of the work, a proposed schedule for
completion, and an estimated cost. In non-emergency cases, the County will provide the
City with the written documentation described above.

16.7 Invoices and Payment

The County shall submit a completed monthly invoice with the required reports to the
City not later than the 25" of the month for services provided during the previous month,
Prior to the beginning of revenue passenger service, the invoice will include actual costs
of staffing and other agreed-upon costs.

During Start-up, the amount invoiced should include actual costs for the previous month.

During Phase 1, the amount invoiced should include one-twelfth of the O&M Cost and
any cost adjustments that the City has agreed to pay for the current year minus monthly
fare revenue.
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17.0

18.0

19.0

During Phase 2, the amount invoiced should include one-twelfth of 25% of the difference
of the O&M Cost minus monthly fare revenue, and any cost adjustments that the City has
agreed to pay for the current year.

The invoice must be complete in order for it to be processed by the City. The City will
notify the County within ten (10) working days if the invoice is defective. The City will
pay the County within thirty (30) days of receipt of a completed invoice. The invoice
will be submitted to:

Seattle Department of Transportation

Attention: Seattle Department of Transportation Major Projects Division Director
PO Box 34996

Seattle, WA 98124-4996

16.8 Annual Reconciliation

By May 1, or as soon as possible following that date, actual costs from the County’s
audited financial statement and fares for the previous year will be determined. The
difference between the City’s portion of the actual operating and maintenance costs for the
previous year and the sum of the invoices for that year will be credited or billed to the City
so that the City’s total payment for the previous year is equal to their actual costs minus
fares.

16.9 System Expansion and Improvement

The City will retain responsibility for necessary improvements or modifications of
vehicles, equipment or facilities required to support service levels agreed to in the Seattle
Streetcar Service Plan, including track extensions or modifications, additional stations,
increased substation capacity, traffic signal modifications and increased car fleet.

Federal Funding Requirements

In the event the City plans to utilize federal financial assistance to pay for any County
work under this Agreement, it shall notify the County at least 120 days in advance, and
meet with the County to determine costs and other impacts of such utilization. When
federal funds are utilized, the County and City will meet to determine how the County
will comply with any applicable federal contract and funding requirements.

Designated Representatives

The Parties shall designate representatives responsible for communication and
coordination between the Parties. The representatives are responsible for coordinating
the work of other staff members on the Seattle Streetcar project, the periodic reporting
and review of documents required under this Agreement, preparation for the revision of
this Agreement and its attachments, and for identifying and resolving issues.

Indemnification
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19.1 Indemnity for Design

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties,
losses, damages, judgments or costs of any kind whatsoever, (hereinafter "claims"),
arising out of or in any way resulting from the design of the Seattle Streetcar project
caused by the City its officers, employees, agents, consultants and/or sub consultants of
all tiers, acts or omissions. The City agrees that it is fully responsible for the acts and
omissions of its subcontractors, acting within the scope of their employment as such, as it
is for the acts and omissions of its own employees and agents. The City agrees to
indemnify and defend the County from any claim, demand, and/or cause of action
brought by or on behalf of any of the City’s employees, or agents. The foregoing duty is
specifically and expressly intended to constitute a waiver of the City's immunity under
Washington's Industrial Insurance act, RCW Title 51, as respects the County only, and
only to the extent necessary to provide the County with a full and complete indemnity
and defense of claims made by the City’s employees. The parties acknowledge that these
provisions were mutually negotiated and agreed upon by them.

19.2 Indemnity for Construction

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from the construction of the Seattle Streetcar project caused by the
City its officers, employees agents, vendors, suppliers, contractors and/or subcontractors of
all tiers, acts or omissions. The City agrees that it is fully responsible for the acts and
omissions of its subcontractors, acting within the scope of their employment as such, as it is
for the acts and omissions of its own employees and agents. The City agrees to indemnify
and defend the County from any claim, demand, and/or cause of action brought by or on
behalf of any of the City’s employees, or agents. The foregoing duty is specifically and
expressly intended to constitute a waiver of the City's immunity under Washington's
Industrial Insurance act, RCW Title 51, as respects the County only, and only to the extent
necessary to provide the County with a full and complete indemnity and defense of claims
made by the City’s employees. The parties acknowledge that these provisions were
mutually negotiated and agreed upon by them.

19.3 Indemnity for Manufacturer’s Liability

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from the design, construction, manufacturer or modification of the
streetcar trolleys provided for the Seattle Streetcar project caused by the City its officers,
employees agents, vendors, suppliers and/or subcontractors of all tiers, acts or omissions.
The City agrees that it is fully responsible for the acts and omissions of its subcontractors,
acting within the scope of their employment as such, as it is for the acts and omissions of
its own employees and agents. The City agrees to indemnify and defend the County from
any claim, demand, and/or cause of action brought by or on behalf of any of the City’s
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employees, or agents. The foregoing duty is specifically and expressly intended to
constitute a waiver of the City's immunity under Washington's Industrial Insurance act,
RCW Title 51, as respects the County only, and only to the extent necessary to provide the
County with a full and complete indemnity and defense of claims made by the City’s
employees. The parties acknowledge that these provisions were mutually negotiated and
agreed upon by them.

19.4 Indemnity for City of Seattle Maintenance Responsibilities

The City shall protect, defend, indemnify and save harmless the County, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or COSts of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from its Streetcar Maintenance Responsibilities as outlined in
Exhibit D, now or as hereinafter amended, caused by the City its officers, employees
agents, vendors, suppliers and/or subcontractors of all tiers, acts or omissions. The City
agrees that it is fully responsible for the acts and omissions of its subcontractors, acting
within the scope of their employment as such, as it is for the acts and omissions of its own
employees and agents. The City agrees to indemnify and defend the County from any
claim, demand, and/or cause of action brought by or on behalf of any of the City’s

~ employees, or agents. The foregoing duty is specifically and expressly intended to
constitute a waiver of the City's immunity under Washington's Industrial Insurance act,
RCW Title 51, as respects the County only, and only to the extent necessary {o provide the
County with a full and complete indemnity and defense of claims made by the City’s
employees. The parties acknowledge that these provisions were mutually negotiated and
agreed upon by them. :

19.5 Indemnity for King County Maintenance Responsibilities

The County shall protect, defend, indemnify and save harmless the City, its officers,
officials, employees and agents, from any and all claims, demands, suits, penalties, losses,
damages, judgments or costs of any kind whatsoever, (hereinafter "claims"), arising out of
or in any way resulting from its Streetcar Maintenance Responsibilities as outlined in
Exhibit D, now or as hereinafter amended, caused by the County its officers, employees
agents, vendors, suppliers and/or subcontractors of all tiers, acts or omissions. The County
agrees that it is fully responsible for the acts and omissions of its subcontractors, acting
within the scope of their employment as such, as it is for the acts and omissions of its own
employees and agents. The County agrees to indemnify and defend the City from any
claim, demand, and/or cause of action brought by or on behalf of any of the County’s
employees, or agents. The foregoing duty is specifically and expressly intended to
constitute a waiver of the County’s immunity under Washington's Industrial Insurance act,
RCW Title 51, as respects the City only, and only to the extent necessary to provide the
City with a full and complete indemnity and defense of claims made by the County’s
employees. The parties acknowledge that these provisions were mutually negotiated and
agreed upon by them.

19.6 General Indemnity
Each party shall indemnify the other party from any and all loss that arises out of, is
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connected with, or is due to the performance or non-performance of the indemnifying
party's obligations set forth in this agreement.

19.7 Indemnity for Ordinance or Regulation

In executing this Agreement, the County does not assume liability or responsibility for or
in any way release the City from any liability or responsibility which arises in whole or in
part from the existence or effect of City ordinances, rules or regulation, policies or
procedures. If any cause, claim, suit, action or administrative proceeding is commenced in
which the enforceability and/or validity of any City ordinance, rule or regulation is at
issue, the City shall defend the same at its sole expense and if judgment is entered or
damages are awarded against the City, the County, or both, the City shall satisfy same,
including all chargeable costs and attorney’s fees.

19.8 Release and Waiver : _
Except as provided for in Section 19.1 through 19.6 above, each party releases, waives and
forever discharges any and all causes of action against the other arising out of the
Operation and Maintenance of the Seattle Streetcar.

19.9 Attorney Fees

In the event either party incurs attorney's fees, costs or other legal expenses to enforce the
provisions of this section against the other party, all such fees, costs and expenses shall be
recoverable by the prevailing party.

19.10 Allocation of Liability

The County and City agree that the administration, handling, defense and disposition of all
Design, Construction and/or Manufacturers Liability claims arising out of the Seattle Street
Car will be the responsibility of the City of Seattle as defined in Section 19 above. Upon
the receipt of claims involving allegations of Design, Construction and/or Manufacturers
Liability the City shall accept tender of that portion of said claims attributable to the
allegations of Design, Construction and/or Manufacturers Liability. The County and the
City agree to associate in the defense and control of any claim, suit or proceeding relative
to an occurrence where the claim or suit involves or appears to involve allegations of
Design, Construction and/or Manufacturers Liability and allegations arising out of the’
Operations and Maintenance of the Seattle Street Car in which event the County and the
City shall cooperate in all things in the defense of such claim, suit or proceeding.

Insurance

20.1 Property Damage Insurance

The City shall insure the streetcars, spares, equipment, platforms and the streetcar
maintenance facility under its property damage insurance coverage. In the event a City
vehicle is so damaged that the City determines to replace it rather than have it repaired;
such replacement vehicle shall be procured by the City at City expense. The City shall be
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solely responsible for its deductible and the prosecution and handling of all first party
claims with its insurer(s). The City shall cause its insurer(s) to waive its rights of
subrogation and the City’s rights of recovery against the County.

20.2 Risk Management Program :

The County maintains a Risk Management Program in accordance with Chapter 4.12 of the
King County Code. The City understands, acknowledges and agrees that the County is self-
funded for all of its liability exposures. The County agrees to maintain, through its self-
funded program or an alternative risk of loss financing program, coverage for all of its
liability exposures for the duration of this Agreement. The County agrees to provide the
City with at least 30 days prior written notice of any material change in the County's self-
funded program or alternative risk of loss financing program. The County agrees that
nothing in this Section 20.2 or in the County’s Risk Management Program shall limit or
modify in any way the County’s indemnity obligations under this Agreement.

20.3 Workers’ Compensation

The County maintains a Safety and Workers’ Compensation Program in accordance with
RCW Chapter 51. The City understands, acknowledges and agrees that the County is self-
funded for all of its Workers’ Compensation liability exposures. The County agrees to
maintain, through its self-funded program or an alternative risk of loss financing program,
coverage for all of its Workers’ Compensation liability exposures for the duration of this
Agreement. The County agrees to provide the City with at least 30 days prior written notice
of any material change in the County's self-funded program or alternative risk of loss
financing program. The cost of including the Seattle Streetcar activities under this
Agreement in its self-funded program or alternative risk of loss finance program shall be
included in the calculation of the O&M cost and shall be subject to reconciliation ‘
adjustment as part of the Annual Review.

Should a County employee bring claim against the City arising out of a work related injury
related to the Operation and Maintenance of the Seattle Streetcar, The County agrees to
indemnify and defend the City from any claim, demand, and/or cause of action brought by
or on behalf of any of the County’s employees. The foregoing duty is specifically and
expressly intended to constitute a waiver of the County's immunity under Washington's
Industrial Insurance act, RCW Title 51, as respects the City only, and only to the extent
necessary to provide the City with a full and complete indemnity and defense of claims
made by the County’s employees. The parties acknowledge that these provisions were
mutually negotiated and agreed upon by them.

21.0 Claims Management

21.1 Process :

Claims involving injuries to persons and property damage of others and recovery claims
for injuries and damage to Seattle Streetcar personnel will be paid and handled, including
defense of litigation, by the King County Risk Management Program in accordance with
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established claims handling practices. Workers’ Compensation claims filed by Seattle
Streetcar personnel, who are County employees, will be handled by the County’s self-
insured Workers” Compensation program.

21.2  Notice of Occurrence
Upon the happening of any occurrence or accident reasonably likely to involve
participation by the City, written notice shall be given to the City as soon as practicable.

21.3  Assistance and Cooperation

The City shall not be called upon to assume charge of the settlement or defense of any
claim made or suit brought or proceeding instituted against the County arising out of the
Operations and Maintenance of the Seattle Streetcar but the City shall have the right and
shall be given the opportunity, at its own expense, to associate with the County in the
defense and control of any claim, suit or proceeding relative to an occurrence where the
claim or suit involves or appears reasonable likely to involve the City’s payment
obligation in Section 20.2, in which event the County and the City shall cooperate in all
things in the defense of such claim, suit or proceeding. The City and County further agree
to fully cooperate in the enforcement of any right against any person or entity which may
be liable for the injury or damage arising out of the Operations and Maintenance of the
Seattle Streetcar and or damage or impairment to any Seattle Streetcar asset.

21.4 Confidentiality

The parties hereby acknowledge that materials and information, in document form and
oral, may be generated by the claims management process that, under applicable law,
may be kept confidential and privileged (“Confidential Materials™). Such Confidential
Materials are presumed to include, but are not necessarily limited to:

a. statements of potential witnesses;
. legal advice, notes, or memoranda of legal counsel;
c. information assembled and reports prepared by consulting and potentially
testifying experts ;
d. statements, documents, and information regarding preparation, strategy, and
tactics for litigation or other dispute resolution process.

The parties intend by this Agreement to protect the privileged and confidential nature of
any Confidential Materials. Each party agrees that all oral and/or written Confidential
Materials received from one of the other parties shall be held in strictest confidence and
shall not be given, shown, made available, communicated or otherwise disclosed in any
way to anyone outside of the City and the County without the express consent of the
party from whom the Confidential Materials were received, except pursuant to a judicial
order to disclose the materials. If either the City or the County receives a request from an
outside party for Confidential Materials, the recipient of the request shall immediately
notify the other party to this Agreement, who shall be entitled to bring a motion in court
to oppose the request. The recipient of the request may also bring a motion to oppose the
request, but is not obligated to do so.
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Hazardous Substance

22.1 Indemnification.

City agrees to indemnify, defend and hold County its appointed and elected officials,
employees, from and against any and all claims, liabilities, damages, and expenses,
including reasonable attorney's fees, asserted against County by a third party, including
without limitation, any agency or instrumentality of the federal government, state or local
government, for bodily injury, including death of a person, physical damage to or loss of
use of property, or clean-up activities (including but not limited to investigation, study,
response, remedial action, or removal), fines or penalties arising out of or relating to the
presence, release, or threat of release of a Hazardous Substance existing or emanating from
the premises, except to the extent caused by the act or omission of County. The obligations
under this paragraph shall survive the expiration or other termination of this agreement.

22.2  Definition of Hazardous Substances
wHazardous Substances” as defined in this agreement shall mean:

a. Any toxic substances or waste, sewage, petroleum products, radioactive
substances, medicinal, bacteriological, or disease-producing substances; or

b. Any dangerous waste, hazardous waste, or hazardous substance as defined in:

i. Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as now or hereinafter amended (42
U.S.C.. 9601 et seq.);

ii. Resource Conservation and Recovery Act, as now or hereafter
amended (42 U.S.C. 6901 et seq.);

iii. Hazardous Waste Management Act and Washington Model
Toxics Control Act, as now or hereinafter amended (R.C.W.
Chs. 70.105, and 70.105D); or

c. Any other pollutant, contaminants, or substances, posing a danger or threat to
public health or welfare, or to the environment, which are regulated or controlled
by any federal, state and local laws, and regulation, as now or hereafter amended.

23.0 Dispute Resolution

The City and the County agree to use their best efforts to resolve any disputes arising
under this Agreement using good faith negotiations. The City's Seattle Streetcar Project
Manager and the County’s Light Rail Manager shall communicate regularly to discuss
the status of the tasks and services to be performed and to prevent disputes from arising.
Except as otherwise provided in this Agreement, the Parties agree to use the following

dispute escalation process.
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23.1 Step One

The City's Department of Transportation Major Projects Division Director

and the County’s Light Rail Manager shall confer and attempt to resolve the dispute
within ten (10) business days of written notification by either party.

23.2 Step Two

In the event the City's Department of Transportation Major Projects Division Director
and the County’s Light Rail Manager are unable to resolve the dispute within ten (10)
business days as provided in Step One, either Party may refer the dispute to the City's
Director of Transportation and the County’s Transit General Manager. They shall confer
and attempt to resolve the dispute within ten (10) business days of receiving the referral.

23.3 Mediation

In the event the Parties are unable to resolve the dispute utilizing the process set forth in
Sections 23.1-23.2, the Parties may, by agreement, choose to submit the matter to a non-
binding mediator. The Parties shall share equally in the cost of the mediator.

23.4 Prerequisite to Litigation
Neither Party shall have the right to seek relief in a court of law until and unless these
procedural steps in Section 23.1-23.2 are exhausted.

23.5 Continued Performance

At all times during the course of the conflict or dispute resolution efforts, the Parties
agree to continue to perform their respective responsibilities under this Agreement with
due diligence. :

Termination

24.1 Default

Either Party may terminate this Agreement, in whole, or in part, in writing if the other
Party substantially fails to fulfill a material obligation or all of its obligations under this
Agreement through no fault of the other Party, provided that insofar as practicable, the
Party terminating the Agreement will give:

a. Written notice of intent to terminate at least 30 days prior to the date of
termination stating the manner in which the other Party has failed to perform
the obligations under this Agreement; and

b. An opportunity for the other Party to cure the default within at least 30 days of
notice of the intent to terminate. In such case, the notice of termination will
state the time period in which cure is permitted and any other appropriate
conditions.

If the other Party fails to remedy the default or the breach to the satisfaction of the other
Party within the time period established in the notice of termination or any extension
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thereof, granted by the Party not at fault, the Agreement shall be deemed terminated.

24.2 For Convenience.
Either Party may terminate this Agreement, in whole or in part, in writing, for its
convenience provided that the other Party will be given:

. Written notice of intent to terminate no less than 180 days prior to the
intended termination date;

b. Opportunity for consultation with the Party initiating the termination prior to
the termination date; and

. Provided, however, the County’s ability to perform the work of this
Agreement beyond the current appropriation year is conditional upon
appropriation by the King County Council of sufficient funds to support said
work. Should such an appropriation not be approved, this Agreement will
terminate automatically at the close of the current appropriation year. The
appropriation year ends on December 31 of each year.

243  Activities upon Termination and Expiration

Upon termination of this Agreement by expiration of the term or as provided in this
Section, the City and the County agree to work together cooperatively to develop a
coordinated plan for terminating the services rendered up until the time of termination,
determining reasonable contract close-out costs for termination for convenience or
termination by the County for the City’s breach and accounting and transfer of equipment
provided by the City in the manner the City directs. In the event of termination for a
County default or breach, the City shall compensate the County only for the services
satisfactorily rendered to the date of termination at the rates and amounts and in the
manner provided in this Agreement, with no payment for contract closeout costs as
otherwise provided in this Section.

25.0 General Provisions

25.1 Rights and Remedies
The rights and remedies of the Parties to the Agreement are in addition to any other rights
and remedies provided by law, except as otherwise provided in this Agreement.

252 No Joint Venture or Partnership
No joint venture or partnership is formed as a result of this Agreement.

25.3 No Third Party Rights

It is understood and agreed that this Agreement is solely for the benefit of the Parties
hereto and gives no right to any other party. Nothing in this Agreement, whether express
or implied, is intended to confer any rights or remedies under or by reason of this
Agreement on any persons other than the Parties.
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25.4 Compliance with Laws

25.4.1 In General :

Each Party shall comply, and to the best of its ability shall ensure, that its employees,
agents, consultants, contractors and representatives comply with all federal, state, and
local law, regulations, and ordinances, including, but not limited to, applicable public
works and procurements laws and regulations, bonding, prevailing wage,
nondiscrimination, retainage, insurance, and workers compensation requirements.

25.4.2 Licensing and Certification of Employees

Each Party shall comply, and to the best of its ability shall ensure, that its employees,
agents, consultants, contractors and representatives comply with all federal, state and
local licensing, registration, filing and/or certification standards, all applicable
accrediting standards, and any other standards or criteria established by any agency of
the State of Washington or of the federal government applicable to the work or
services for which it is responsible under this Agreement.

25.5 Venue
Any legal action between the Parties with regard to this Agreement shall be brought in
the Superior Court of King County.

25.6 No Employee Relationship

Each Party and its employees, agents, consultants and representatives shall not be deemed
or construed to be employees or agents of the other Party. No employee, agent,
consultant or representative of the County shall make any claim, demand, or application
to or for any right or privilege applicable to an officer or employee of the other Party.
Each Party shall be solely responsible for any claims for wages or compensation by its
employees, agents, and representatives, including consultants and shall indemnify and
hold the other Party harmless from any such claims.

25.7 Notice

All written notices required in this Agreement shall be either personally delivered, sent
by certified mail, return receipt requested, postage prepaid, or sent by facsimile
transmission (with confirmation receipt printed). All notices or requests shall be sent to
the City and County addressed as follows:

King County: Transit General Manager
King County Metro Transit
201 South Jackson Street, Mailstop KSC-TR-0415
Seattle, Washington 98104-3856

City of Seattle: Director, Seattle Department of Transportation

P.O. Box 34996
Seattle, Washington 98124-4996

ATTACHMENT A



25.8 Waiver or Default

Waiver of any default under any provision of this Agreement shall not be deemed to be a
waiver of any subsequent default and shall not be construed to be a modification of the
terms of this Agreement.

25.9 Force Majeure

If any Party 1s rendered unable, wholly or in part, by a Force Majeure, to perform or
comply with any obligation or condition of this Agreement then, upon giving notice and
reasonably full particulars to the other Party, such obligation or condition shall be
suspended only for the time and to the extent reasonably necessary to allow for
performance and compliance and restore normal operations.

25.10 Assignment/subcontracting

No Party shall assign or subcontract any interest, obligation, ot benefit in this Agreement
or transfer any interest in the same, whether by assignment, contract or notation, without
prior written consent by the other Party.

25.11 Binding on Successors and Assigns

This Agreement, together with all exhibits and attachments now or hereafter made a part,
shall be binding on the Parties hereto and their respective heirs, executors, administrators,
successors and assigns.

25.12 Severability

If any of the terms and conditions of this Agreement are determined to be invalid or
unenforceable by a court of competent jurisdiction, the remaining terms and conditions
unaffected thereby shall remain in full force and effect. The Parties agree to negotiate in
good faith to reform the Agreement to replace any invalid or unenforceable term and/or
condition with a valid and enforceable term and/or condition that comes as close as
possible to the intention of the stricken term and/or condition.

25.13 Warranty of Right to Enter Into Agreement

The Parties each warrant they have the authority to enter into this Agreement and that the
persons signing this Agreement on behalf of each Party have the authority to bind that
Party.

25.14 Exhibits
All exhibits referenced in and attached to this Agreement are incorporated by this
reference.

25.15 Amendments and Modifications

This Agreement and its exhibits shall only be amended or modified by mutual agreement
of the Parties in writing. Amendments and revisions to the exhibits can be authorized and
executed on behalf of the City by its Director of Transportation and on behalf of the
County by its Transit General Manager.
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27.0

25.16 Survival of Certain Provisions
The following sections shall survive any termination or expiration of this Agreement:

Section 13.0  Audits, Inspections and reports
Section 19.0 Indemnification

Section 20.2  Risk Management Program
Section 20.3  Workers” Compensation
Section 22.0  Hazardous Substance

Section 23.0  Dispute Resolution

Section 24.0 Termination

Section 26.0  Effective Date and Term

25.17 Meetings

The parties will meet at least quarterly during 2008 and semi-annually thereafter to
discuss necessary changes or adjustments to the Agreement’s scope of work as new
information, circumstances or technology become available. Such discussions will
include opportunities to improve the efficiency of the operation and maintenance of the
Seattle Streetcar.

Effective Date and Term

26.1 Effective Date and Term

This Agreement shall take effect upon its signing by both parties and shall expire on
December 31, 2014.

26.2 Agreement Review

Eighteen (18) months prior to the end of the term, the City and the County will initiate a
review process for consideration of whether the Parties will agree to extend the term of
this Agreement for up to five (5) additional years. If the Parties agree to an extension of
this Agreement, they shall execute a written extension, along with any amendments, at
least twelve (12) months prior to the expiration of this Agreement, or within such lesser
time as may be agreed to by the Parties in writing.

26.3 Expiration
In the event the Parties do not execute an extension to this Agreement, it shall expire at
the end of the term as specified in Section 26.1.

Execution of Agreement

This Agreement may be executed in counterparts, any one of which shall be regarded for
all purposes as one original, but both of which together shall constitute one and the same
instrument.
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IN WITNESS WHEREOF, the parties hereto have exccuted this Agreement as of the day and
year set forth below their signatures.

King County City of Seattle

(“The County™) (“The City™)

Ronald Sims Gregory J. Nickels
King County Executive Mayor of Seattle

Date: Date:

Approved as to form: Approved as to form:
Deputy Prosecuting Attorney Assistant City Attorney
Date: ' Date:
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Exhibit A
Definitions

Accident: An unexpected loss-causing event that results in a fatality, bodily injury, or property
damage.

Bus Bridge: A substitute bus service operated in place of rail service when all or a portion of a rail
transit line is out of service.

Capital Improvements: Placement of new assets into the streetcar system characterized by one-time
cost exceeding One Thousand Dollars ($1,000) and having a life expectancy exceeding one year.

Capital Repairs: Repair intended to extend the life of an existing asset having a one-time cost
exceeding One Thousand Dollars ($1,000) with a life expectancy exceeding one year.

- Car History Book: A record maintained by the carbuilder that shows all modifications to the car
during its construction, including quality control exceptions and their corrections.

Changeable Message System: A system for providing information to the public by means of
electrically illuminated signs which may be easily changed as needed.

Component Repair: Restoration of a component to reliable operative condition.

Configuration Management: The control and documentation of changes that are made to the
hardware, software, firmware, and documentation throughout the life of a system.

Emergency: As used in section 16.6, emergency refers to an unexpected disruption of streetcar
service due to a defect in the streetcar infrastructure, having a cost of repair exceeding $5,000.

Emergency Operations: Refers to operations of the streetcar system when a portion of the system is
inoperative due to defect, blockage of the track, or other disruption.

Equipment: The streetcar rolling stock. Also, articles used to equip the streetcar facility.

Fixed Physical Plant: Those elements of the streetcar system that are immobile in character; such
as track, buildings, overhead wires, station platforms, etc.

Fleet-wide Modifications: Changes to streetcars that affect the entire inventory of cars of a
particular type.

Force Majeure:  Any delay resulting from any cause beyond a Party’s reasonable control resulting
in the Party’s inability to perform its obligations under this Agreement. The causes may include,
but are not limited to, acts of nature, accident, fire, strikes, delays resulting from legal or
administrative challenge by parties other than the signatories to this Agreement, etc.
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Heavy Repair: Any repair of a car system that requires its removal from the car in order to do the
work, or any repair of damage requiring restoration of structural parts.

Incident: A specific event or circumstance that has a negative effect on operations.
Maintenance: Performing work to prevent degraded performance of a system or sub-system.

Maintenance Procedure: A written set of instructions describing the work to be done and the proper
sequence of actions to be taken to maintain any component of the streetcar system.

Major Overhaul: A process that restores a worn subsystem or device to nearly new condition.
MMIS: Maintenance Management Information System.

Non-revenue vehicles: Vehicles used in support of transit operations that do not carry passengers
for fare.

Operating Phases:

Startup: The period between the effective date of the Seattle Streetcar Operations and
Maintenance Agreement and 12:01 AM of the first day of revenue passenger service.

Phase 1: The period between 12:01 AM of the first day of revenue passenger service and
12:01 AM of the first day of the service change following the start of Link Light Rail
service.

Phase 2: The period between the end of Phase 1 and 11:59 PM December 31, 2014.

Operations Plan: The County’s plans for regular service operations, special services, emergency
operations, and the operating procedures for the guidance of the County’s staff.

Overhaul Cycle: The interval at which streetcars will be given an overhaul.

Pre-Revenue Service: Operation of streetcars in accordance with the proposed schedule that will be
used after the beginning of revenue service, but without passengers. The “Pre-revenue Service”
period is used to test the proposed schedule and to train personnel on the procedures to be used
under normal and extraordinary conditions.

Seattle Streetcar: This term is used interchangeably with “South Lake Union Streetcar.”
Seattle Streetcar Service Plan: The document that outlines the service to be provided by the

Streetcar subject to annual review for changes. The plan sets forth hours of operation, headways,
special operations, and other details of the service.

ATTACHMENT A



Special Event: An event that requires a deviation from the normal operating routine of the
Streetcar. These may include extended hours of service for holidays, anticipated delays due to
parades or construction work, and the opening of new Streetcar lines.

Startup Quantities: The quantity of spare parts and consumable items specified in contracts for
streetcars and facilities as the inittal volume of spare part stock provided by the contractor to be
delivered before the closure of the contract.

System Safety Program Plan: A document developed by the transit agency describing its safety
policies, objectives, responsibilities, and procedures

Support Vehicle: See Non-Revenue Vehicles.

Train-to-Wayside Communications: A system of digital communication between trains
(streetcars) and equipment located along the wayside for the purpose of routing trains
automatically to their destination and other uses.

Unusual Occurrence Report (UOR): A daily report created by Streetcar management for executive
management. The UOR typically includes entries regarding delays to service, incidents,
mechanical failures, and other unusual events.

Work: All work required to be provided by the County and its contractors under this Agreement,

including all services, labor, equipment and materials, facilities and all other things necessary and
proper for, or incidental to, start-up, and operating and maintaining the South Lake Union streetcar.
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Exhibit C

Startup Responsibilities

City of Seattle

[am—y
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10
11.

Cooperation with Metro in development and review of Streetcar Service Plan

Arrange for required utility connections and service to Streetcar facilities

Contract for any service not assigned to Metro, including capital repairs and replacement
beyond normal maintenance of facilities and equipment

Test the facilities and equipment, conduct integrated testing, certify and commission
systems

Select revenue passenger service date

Provide all special tools or test equipment needed by County to perform its duties under the
Streetcar Agreement

Deliver equipment maintenance requirements and drawings to Metro

Obtain “Startup Quantity” of spare parts

Prepare Car and Station signage

Install Passenger Information System changeable signs

Marketing of the streetcar opening

- King County

WoeNaAank W =
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Develop Streetcar Service Plan, Operations Plan, System Safety Program Plan
Incorporate the Seattle Streetcar into Metro’s System Security Plan

Comply with regulatory requirements

Hire and train staff A -

Develop and implement operating and maintenance procedures

Operate and maintain the streetcars

Consult with City regarding Revenue Passenger Service date

Assist with operational testing

Conduct emergency preparedness drills

. Prepare train schedules, operator runs and car assignments

. Prepare “Bus Bridge” plan

. Provide Non-Revenue Vehicles

. Arrange Lost and Found handling

. Develop media relations procedures

. Establish procedure to collect and report ridership, NTD, and performance data
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Exhibit D

Seattle Streetcar Maintenance Responsibilities

City of Seattle

Utility Connections

Pavement

Traffic signals

Traffic signs

Streetcar signs

Pavement markings

Stations

Station landscaping

9. Lighting

10. Shelters and furnishings

11. Information posters

12. Poles — joint use

13. Track Drains — all except the portion between the rails
14. Driveway crossings — maintain pavement

0NN R WD =

King County

Wheel Truing
TWC on Cars
Radio
Maintenance Facility
Cranes
Shop Machines
Roll-up Doors
Phones and Networks
Track
. Track Drains — between rails
. Driveway crossings — maintain rails
. Overhead centenary system
. Trolley bus crossings
. Poles — strain poles
. Span wires
. Substations
. 750 VDC Vaults
. Fencing
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Exhibit E
Cost Methodology

Start-up Cost Methodology

Direct costs for staff dedicated to the Seattle Streetcar operation and maintenance activities,
including salaries, benefits, overtime and a charge for workers compensation costs.

Direct and indirect costs for training and maintenance support from Metro’s Power and Facilities
Section for the OCS, substations, maintenance facility and trackway once turned over to the
County for maintenance. Costs will include direct staff salaries and benefits, section
administration, support vehicles and a charge for workers compensation costs.

Indirect and general administration costs including Transit Division and King County support
services allocated based on methodology used for reporting to National Transit Database (NTD)
and reflecting costs reported to NTD, and Light Rail Section administrative costs.

Direct materials and supplies, including parts, shop supplies and office equipment and supplies.
One time costs for incorporating Seattle Streetcar parts into the vehicle maintenance inventory
system, adjustments to scheduling and customer information software systems, staff hiring and

customer information signage.

Purchase of non-revenue vehicle(s) to support service operation.

0&M Cost Methodology

Direct costs for staff dedicated to the Seattle Streetcar operation and maintenance activities,
including salaries, benefits, overtime and a charge for workers compensation costs.

Direct and indirect costs for maintenance support from Metro’s Power and Facilities Section for
the OCS, substations, maintenance facility and trackway. Costs will include direct staff salaries
and benefits, section administration, support vehicles and a charge for workers compensation
COosts.

Indirect and general administration costs including Transit Division and King County support
services allocated based on methodology used for reporting to National Transit Database (NTD)
and reflecting costs reported to NTD, insurance premiums in proportion to the county’s overall
ridership, risk and claims costs associated with the streetcar as described in the terms of the
agreement, and Light Rail Section administrative costs.

Direct materials and supplies, including parts, shop supplies and office equipment and supplies.
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Other service provided by the County outside of the operating scope such as bus bridges, body
work, moving streetcars to other locations for major overhauls, etc. These and any other
activities negotiated under separate agreements will be charged based on actual cost incurred.
2008 projected O&M costs are approximately $2,000,000

Fare Calculation Methodology

Cash fares will be based on actual revenue collected through the on-board cash farebox.

Pass fare revenue will be established based on Metro’s reimbursement from the regional fare
account(s) based on ridership initially obtained via a passenger survey. When available, data
from the regional fare coordination system (ORCA) will be used to determine the value of pass

fare revenue.

When available for use, fares paid by electronic purse will be treated as if they were cash fares
adjusted for any transfer activity.

If sufficient data is not collected electronically, fare revenue from transfers from other Metro
services will be determined via a passenger survey conducted at least every 3 years.

Any special fare media used on the Seattle Streetcar will count as Seattle Streetcar revenue equal
to the amount paid to Metro when the fare media was issued.

2008 projected fare revenue, based on current fares, is $300,000.
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STATE OF WASHINGTON - KING COUNTY

--8S.

213052 No.
CITY OF SEATTLE,CLERKS OFFICE

Affidavit of Publication

The undersigned, on oath states that he is an authorized representative of The Daily Journal of
Commerce, a daily newspaper, which newspaper is a legal newspaper of general circulation and it is now
and has been for more than six months prior to the date of publication hereinafter referred to, published in
the English language continuously as a daily newspaper in Seattle, King County, Washington, and it is now
and during all of said time was printed in an office maintained at the aforesaid place of publication of this
newspaper. The Daily Journal of Commerce was on the 12" day of June, 1941, approved as a legal
newspaper by the Superior Court of King County.

The notice in the exact form annexed, was published in regular issues of The Daily Journal of
Commerce, which was regularly distributed to its subscribers during the below stated period. The annexed
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State of Washington, King County

City of Seattle

ORDINANCE 122424

AN ORDINANCE relating to tho Seattle
Streetcar; addressing the financing of oper-
ating, maintenance and capital costs of the
Seattle Streetcar and authorizing agree-
ments in connection therewith; authoriz-
ing an agreement with King County for
operation and maintenance of the Seattle
Streatcar; authorizin% the creation of a City
fund; authorizing the loan of funds from the
City's Consolidated (Residual) Cash Pool,
or its participating funds, to the new fund;
mnkin%an appropriation from the new fund;
and reducing an npgro riation in the 2007
Budget; removing a budget proviso that had
restricted spending on streetcar operations.

WHEREAS, Ordinance 121951 autho-
rized the construction of a modern street-
car line gerving downtown Seattle, Denny
Triangle and South Lake Union (SLU), and
the formation of Local Improvement District
(L1D) No. 8750; and

WHEREAS, the City Council authorized
the Executive to begin negotiation of an oper-
ation and maintenance agreement with King
County Metro in Ordinance 121850; and

WHEREAS, Ordinance 121850 requires
that City funding for operation and mainte-
nance of the streetcar be provided exclusively
from funds from the sale of City surplus prop-
erty in SLU and from revenues derived from
new revenue sources specifically devised
to pay for the SLU streetcar operation and
maintenance costs; and

WHEREAS, the Executive has proposed
an interlocal agreement and a finance plan
that satisfies the requirements of Ordinance
121850; NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF
SEATTLE AS FOLLOWS:

Section 1. The Mayor or his designee is
authorized to execute an agreement substan-
tially in the form of Attachment A.

Saction 2. Attachment B, the Seattle
Streetcar Operations and Maintenance
Financial Plan (the Financial Plan) pro-
posed by the Executive has been submitted
and will be used as the “Baseline Financial
Plan” to monitor and track actual expendi-
tures and revenues against those projected
in the Financial Plan. The Executive shall
provide an annual written report to the Cit;
Council pertaining to the Seattle Streetcar’s
operations and finances for the preceding

ear, comparing actual experience with the

aseline Financial Plan. The report will
be due no later than March 1 of every year.
The report shall include projected vs. actual
ridership numbers, projected vs. actual rev-
enues and expenditures, actual use of funds
from the Consolidated (Residual) Cash Pool
for interim financing, the number of Metro
service hours used to operate the streetcar,
and a narrative explaining any operational
or capital issues that have occurred in the
previous year or are anticipated.

Section 3. The Mayor or his designes is
authorized to negotiate and execute streetcar
vehicle and station sponsorship agreements
consistent with the Financial Plan and con-
sistent with Seattle Municipal Code provi-
sions relating to regulation of signage. The
sponsorship agreements may provide for the

“City to grant sponsorship rights for street-
ccaryvehi%les and stations, establish the term
and payments associated with the sponsor-
ship rights, and establish the forms of sg_on-
sor identification such as signage and dudible
messages that will be provided to sponsors,
with the limitation that agreements will not
allow for coverage of streetcar vehicle win-

dows.



Section 4, The Director of Finance is here-
by authorized to create in the City Treasury
the Seattle Streetcar Fund, from which may
be paid certain operating, maintenance, and
capital costs related to the Seattle Streetcar,
including costs for city administration.
The Fund shall receive all revenues asso-
ciated with operating and maintaining the
Streetear, including but not limited to rev-
enues from sponsorship agreements; feder-
al, state, county or other grants or transfers;
private funding, donations or gifts; property
sales groceeds; and other monies as autho-
rized by ordinance. The Fund shall receive
earnings and pay interest on its positive and
negative balances, The Director of Seattle
Transportation Department shall have
responaibility for administering the Fund.

Section 6. A loan of up to Two Million Two
Hundred Thousand Dollars ($2,200,000)
principal and interest outstandini at any
one time is hereby authorized to be made
from the City’s Consolidated (Residual) Cash
Pool or its I;;m-tici ating funds to the Seattle
Streetcar Fund. Said loan is to be repaid no
later than December 81, 2018 with interest
on the loan at the rate of return of the City’s
Consolidated (Residual) Cash Pool.

Section 6. The entire principal and inter-
est amount of the loan authorized by Section
5 shall be repaid.

Section 7. The Director of Finance may
effectuate the loan authorized in Section
6 above by transferring cash from one or
more of the funds participating in the Cit{;s
Consolidated (Residual) Cash Pool to the
Seattle Streetcar Fund, or by carrying the
Seattle Streetcar Fund in a negative cash

ogition in an amount not to exceed Two
illion Two Hundred Thousand Dollars
($2,200,000), until no later than December
31, 2018. The Director of Finance is further
authorized to establish, and modify if nec-
essary, from time to time, a repayment plan
and schedule.

Section 8. If the Executive intends to pro-
pose an annual Streetcar Service Plan to the
County as described in Section 6.1 of Exhibit
A that includes ﬁotential changes in street-
car operations that may result in headways
over or under 16 minutes or hours of opera-
tion that are over or under a weekly equiva-
lent of 16 hours per day, or that requires a

. level of City funding that exceeds 10% of that

projected in the Baseline Financial Plan for
that year, then the Executive must submit
the proposed Streetcar Service Plan to the
City Council for its review and approval, via
Council resolution, prior to submitting the
plan to King County for its consideration.

Section 9. By October 1, 2007, the
Executive shall propose a plan to pay for any
remaining capital coste pertaining to the
South Lake Union Straeetcar using the follow-
ing revenue sources: federal grants that have
been requested for 2007, the proceeds from
the sale of excess City property adjacent to
the Seattle Streetcar maintenance base; $2
million from the South Lake Union Proceeds
Subaccount established by Ordinance 120411;
and $1.5 million from the Denny/South Lake
Union Transportation Mitigation Funds. The
order in which these fundas are used should
be prioritized by availability to minimize
the extent to which interim financing is used
to pay for streetcar capital costs. Once the
streetcar capital costs are paid, the Council
may consider using any remainin funds, if
appropriate and allowable, to establish a con-

"tingency fund to pay for major maintenance

for the streetcar and/or pay for the streetcar’s
Phase [ operation costs.

Section 10. The Executive shall provide
written confirmation to the Chair of the
transportation committee that sufficient
insurance for the Seattle Streetcar has been
acquired prior to beginning operations of
the Streetcar. The Executive shall maintain
sufficient insurance for the duration of the
project.

Section 11. In order to Xny for necessary

costs and expenses incurred or to be incurred

in 2007, but for which insufficient appropria-
tions were made, a new appropriation is made
ifn“the 2007 Budget from the fund shown, as
ollows:

Fund -- Department -- Budget Control
Level --Amount

Seattle Streetcar Fund (XXXXX) -
. Seattle Department of Transportation --
Streetcar Operations -- $679,000

Seattle Streetcar Fund (XXXXX& -
Seattle Department of Transportation -- Debt
Service -- $2,000

The purpose of the Streetcar Operations
BCL is to operate and maintain the Seattle
Streetcar. The purpose of the Debt Service
BCL is to make interest payments on out-
standing balances of the interfund loan
authorized in Section 5. 4

Section 12. The appropriation for the fol-
lowing item in the 2007 Budget is reduced
from the fund shown, as follows:

Fund -- Department -- Budget Control
Level -- Amount

Trangportation Operating Fund (10310)
-- Seattle Department of Transportation --
Mobility-Operations (17003) -- ($815,000)

Section 13. The restrictions imposed by
the following budget proviso are removed
and they are no lonﬁer restrictions for any
purpose including for Subsection 1(b) of
Ordinance 122298:

Department -- Green Sheet -- Proviso
Deacription -- Budget Control Level

Seattle Department of Transportation
.- #99-1-A-1 .- Prohibits the spending of
money appropriated for 2007 for the Seattle
Department of Transportation’s Mobilit
Operations BCL for operation of the Sout
Lake Union Streetcar until authorized by
future ordinance. -- 17003

Section 14. Acts consistent with the
authority and prior to the effective date of
?us osdmance are hereby ratified and con-
irmed.

Section 15. This ordinance shall take
effect and be in force thirty (30) days from
and after ita approval by the Mayor, but if not
approved and returned by the Mayor within
ten (10) days after presentation, it shall take
if(f)e:% ;% provided by Municipal Code Section

Passed by the City Council the 25th day of
June, 2007, and signed by me in open session
in authentication of its passage this 26th day
of June, 2007.

Nick Licata

President of the City Council

Approved by me this 27th day of June,
2007.

Gregory J. Nickels, Mayor
Filed by me this 27th day of June, 2007.

(Seal) Judith Pippin
City Clerk
Attachment A -~ INTERLOCAL

AGREEMENT between King County
and City of Seattle for Seattle Streetcar
Operations and Maintenance

Attachment B -~ Seattle Streetcar
Operations and Maintenance Financial Plan
(May 2007)

See City Clerk for Attachments

. Publication ordered by JUDITH PIPPIN,
City Clerk
Date of publication in the Seattle Daily
Journal of Commerce, July 2, 2007.
7/2(213052)
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